RECEIVED

BEFORE THE AUG 17 2011
PUBLIC SERVICE COMMISION OF KENTUCKY o, j31|C SERVICE
COMMISSION

In the Matter of

Application of Citizens National Bank

Of Somerset, Kentucky for an Order No. 2011-
Approving a Transfer of Ownership

And Control

APPLICATION

Applicant, Citizens National Bank of Somerset, Kentucky, also known as Citizens
Bancshares, Inc., (hereinafter “Citizens”) hereby applies to the Kentucky Public Service
Commission (hereinafter “Commission”) for (a) approval pursuant to KRS 278.020(4, 5)
and (6) of a transfer of ownership and control of a jurisdictional utility, or in the
alternative (b) a declaratory ruling that KRS 278.020(5) and (6) and not applicable to
Citizens’ acquisition and a Certificate of Public Convenience and Necessity to provide
sewer service to the public, and (c) any other approval necessary relating to a proposed
transaction, namely a judicial foreclosure, against Southfork Development, Inc.

(hereinafter “Southfork”). In support of its request, Citizens states as follows:

. The Applicant
B 1. Citizens is a national banking corporation organized under the laws of the
Commonwealth of Kentucky with a postal address of 44 Public Square,
Somerset, Kentucky 42501.
2. Citizens is a corporation whose current officers are: Clay Parker Davis, Harold

D. Rogers, Cy Waddle, Harris Rakestraw III, Odell Merrick, Trish Wiles,

Donald E. Bloomer, and William J. Wilson.




3. Copies of all orders, pleadings, and other communications regarding this

Application should be directed to:

Donald E. Bloomer Susan J. Ham

Citizens National Bank Ham & Ham Attorneys, PSC
44 Public Square P O Box 763

Somerset, Kentucky 42501 Somerset, Kentucky 42502

The Proposed Transaction

4. Citizens proposes to transfer from the Master Commissioner of the Pulaski
Circuit Court, 28" Judicial Circuit, and also from Southfork Development Inc.
all the utility assets of Southfork pursuant to a judicial foreclosure of Citizen’s
first mortgage against the sewer treatment facility owned by Southfork for
the exclusive use and benefit of the property development known as The
Villas at Woodson Bend.

5. Southfork was created in 2002 to develop property owned by its shareholders
into a condominium development known as The Villas at Woodson Bend. It
had complete control, possession, and supervision of the sewer and drainage
system of the facility it constructed that provided sewer treatment service
exclusively for its development, The Villas at Woodson Bend. In 2002,
Southfork executed its first promissory note to Citizens and obtained
financing to begin the property development including the construction of the
dedicate sewer treatment facility that is the subject of this application. As
collateral for the repayment of the original promissory note and the

subsequent notes executed related to this facility and development, Southfork




gave Citizens a first priority mortgage against all of its property including the
sewer treatment facility.

. In 2008, Southfork defaulted on the repayment of its debt obligations to
Citizens, and in 2009 Citizens filed Civil Action No. 09-CI-231 in Division II of
the Pulaski Circuit Court seeking to foreclose on its mortgage and obtain
judgment against Southfork for the outstanding debt. See attached Exhibit A.
Judgment was granted against Southfork and the properties mortgaged to
secure the debts were ordered to be sold by the Master Commissioner of the
Pulaski Circuit Court, with the sewer treatment facility being ordered sold
subject to approval of the Public Service Commission. See attached
judgments attached collectively as Exhibit B.

. On or about April 28, 2011, the properties were sold by the Master
Commissioner to Citizens who was the only bidder. The Court has confirmed
the sale and the Master Commissioner has prepared the deed to transfer the
property once approval, if necessary, is received from the Commission. It is
believed approval for the transfer may not be necessary as the plant was not
previously operating as a utility for compensation.

. Southfork not only defaulted on its debt payments to Citizens, it also
abandoned the maintenance and operation of the sewer treatment facility
and allowed the facility to fall into disrepair. Since the Commissioner sale

was conducted, Citizens has undertaken extensive repairs to restore the




wasterwater treatment facility to optimal working condition, all at its own
expense.

9. If the transfer is approved, the Deed prepared by the Pulaski County Master
Commissioner will transfer to Citizens ownership of all properties owned and
operated by Southfork that are used in the operation of the sewer treatment
facility at The Villas at Woodson Bend. The properties to be transferred
include the wastewater treatment plant and all sewer pipes, lines, man holes,
force mains, treatment plants, pumping and lifting stations, easements,
rights-of-way, licenses, privileges, improvement and appurtenances necessary
to the operation of the wastewater treatment plant and the attendant system.

KRS 278.020(4) and (5) Transfer Requirements

10.The Commission should approve the transfer to Citizens pursuant to KRS

278.020(4, 5) and (6). Citizens has the financial, technical, and managerial
abilities to continue to provide reasonable service to the residents of The
Villas at Woodson Bend following the transfer. Southfork has abandoned the
service and the homeowners in the development have no other access to
sewer service, therefore this transfer of ownership will not result in a wasteful
duplication of service.

11.Prior to transfer of ownership of the service, but after purchasing the
property at Master Commissioner sale, Citizens has undertaken extensive
repairs to the facility, has maintained the facility and has born all of the cost

of the necessary repairs and maintenance.




12.0nce the Commission approves the transfer, Citizens will operate the
Southfork utility facility, receive all income, and pay all expenses relating to
that operation, and otherwise bear all responsibility for the operation and
maintenance of the facilities. To assist in the transition, Citizens has made
arrangements to hire Richard Troxell to operate the plant and manage it on a
day-to-day basis. Citizens will bear all of Mr. Troxell’s fees. Mr. Troxell has
the technical knowledge to operate the facility on a day-to-day basis, he
possesses a license to operate the wastewater treatment facility and attends
continuing education classes each year to maintain a current license.

13. After the transfer is approved, The Villas at Woodson Bend homeowners will
be charged in accordance with the rates, classifications, and administrative
regulations once the tariff is approved by the commission. No tariff has been
set previously and the homeowners have not been paying for the utility
service and have received it free of charge since the plant’s inception.
Citizens is preparing an application to set an initial tariff which will be
submitted by separate application. Citizens will hold any security deposits or
other customer funds received for the benefit, use, or credit of the
customers. However, Citizens will not hold any amounts required to be
deposited by patrons to secure utility service.

14.Citizens acknowledges that, until the proposed transfer takes place, the

Commission retains jurisdiction over the Southfork facilities, and agrees to




continue to comply with all Commission regulations, including those which
require the timely filing of any information, notice or reports.

15.As demonstrated by its Statement of Condition for 2010, attached as Exhibit
C, Citizens has the financial, managerial, and technical abilities to provide
reasonable service to the persons currently served by Southfork.

Other Requirements

16.Should the Commission apply KRS 278.020(4, 5) or KRS 278.020(6) to the
Proposed transaction, the Commission should approve the acquisition by
Citizens of the control of the utility assets of Southfork. As demonstrated by
this application, the Proposed Transaction is in accordance with the law, for a
proper purpose, and is consistent with the public interest. Therefore, the
Commission should approve the acquisition by Citizens of the utility assets of
Southfork.

17.The Pulaski Circuit Court has already ordered a transfer of the ownership of
the utility assets of Southfork to Citizens as a result of the foreclosure action
no. 09-CI-231, subject to the approval of the Commission. The Commission
should approve this transfer as soon as possible as Southfork has completely
abandoned the utility and its assets within the meaning of KRS 278.020(5).
Citizens is ready, willing and financial able to take on the responsibility of

providing service to the residents of The Villas at Woodson Bend.




CONCLUSION
Wherefore, Applicant, Citizens National Bank of Somerset, Kentucky requests an
Order of the Commission within 60 days of the filing of the Application which:

a) Grants approval pursuant to KRS 278.020(4, 5) and (6) for the transfer to
Citizens of the ownership and control of the Southfork Development utility
assets as outlined in the Proposed Transaction; or alternatively declares that
KRS 278.020(5) and (6) are inapplicable, and

b) That no other Commission approvals are necessary for the Proposed
Transaction, and grants Citizens a Certificate of Public Convenience and
Necessity to Begin providing utility service to the persons residing at The
Villas at Woodson Bend and any other approvals that are necessary.

Respectfully submitted,

Susan J. Ham

HAM & HAM ATTORNEYS, PSC
P O Box 763

Somerset, Kentucky 42502

606-679-4477
606-451-1327 (Fax)

BY: O%UM NG

SUSAN J. HAM (/'

VERIFICATION

I, Donald E. Bloomer, President and CEO of Citizens National Bank also known as
Citizens Bancshares Inc., do hereby swear or affirm that the contents of the foregoing
Application are true and accurate to the best of my knowjgdge, information and belief.

A BLOOMER

AV
DONAL




COMMONWEALTH OF KENTUCKY,
COUNTY OF PULASKI...SCT;

Signed and sworn to be before me on this the __’§_ day of ’QM% , 2011, by
Donald E. Bloomer, President and CEO of Citizens National Bank of Somerset, Kentucky

also known as Citizens Bancshares, Inc.
2ah [Jd

NOTARY PUBLIC, Ky. St. at Lg.

My Commission Expires: | [-26 011

CERTIFICATE OF FILING AND MAILING

I hereby certify that on thef _’]i%day of Aue us72011, the original and ten (10)
copies of this Application were hand delivered to J£FF Deprouen Executive
Director, Public Service Commission, 211 Sower Blvd., Frankfort, Kentucky 40602 and
that a copy was sent, via U.S. Mail, to:

David E. Spenard

Assistant Attorney General

Office of Rate Intervention

1024 Capital Center Drive, Suite 200
Frankfort, Kentucky 40601

SUSAN 3. HAM [} '\
Attorney for Applicant




Exhibit

A

TABLE OF EXHIBITS
TO APPLICATION

Description

Foreclosure complaint filed by Applicant against Southfork
Development with attachments including but not limited to
promissory notes and mortgages

Judgments and orders of sale entered against Southfork
Development in favor of Applicant

Statement of Condition for Applicant




» COMMONWEALTH OF KENTUCKY
PULASKI CIRCUIT COURT
CIVIL BRANCH

ﬁ DIVISION
Civil Action No. 09-CI-_7J ﬁi

CITIZENS NATIONAL BANK PLAINTIFF
V.
ROBERT W. KENISON DEFENDANTS

Serve: Robert W. Kenison
35 Woodson Bend Resort
Bronston, KY 42518

FRANCES E. KENISON
Serve: Frances E. Kenison
35 Woodson Bend Resort
Bronston, KY 42518

TIMOTHY L. GROSS
Serve: Timothy L. Gross
10345 Apple Park Court
Centerville, OH 45458

JANICE M. GROSS

Serve: Janice M. Gross
10345 Apple Park Court
Centerville, OH 45458

THE JANICE M. GROSS REVOCABLE TRUST
Serve: Janice M. Gross, Trustee

10345 Apple Park Court

Centerville, OH 45458

SOUTHFORK DEVELOPMENT, INC.
Serve: Timothy L. Gross

10345 Apple Park Court

Centerville, OH 45458

THE VILLAS BOAT CLUB, INC.
Serve: Timothy L. Gross
10345 Apple Park Court
Centerville, OH 45458

VILLAS AT WOODSON BEND CONDOMINIUM
ASSOCIATION, INC.

Serve: Robert Lucas
512 Wessex Lane
Walton, KY 41094

EXHIBIT

A




WELLS FARGO HOME MORTGAGE, INC.
Serve: Wells Fargo Home Mortgage, Inc.

2701 Wells Fargo Way

Minneapolis, Minnesota, 55408

COMPLAINT

The Plaintiff, Citizens National Bank (the “Bank”), files this complaint against
the Defendants, Robert W. Kenison (“Robert Kenison”), Frances E. Kenison (“Frances
Kenison™), Timothy L. Gross (“Timothy Gross™), Janice M. Gross (“Janice Gross”), The
Janice M. Gross Revocable Trust (“The Trust”), Southfork Development, Inc.,
(“Southfork™), The Villas Boat Club, Inc. (the “Boat Club”), Villas at Woodson Bend
Condominium Association, Inc. (the “Condominium Association”) and Wells Fargo

Home Mortgage, Inc. (“Wells Fargo™).

1. Venue is properly in this Court pursuant to applicable law and agreement
of the parties.
2. This Court has in personam jurisdiction over Robert Kenison pursuant to

applicable law and his agreement.

3. This Court has in personam jurisdiction over Frances Kenison pursuant to
applicable law and her agreement.

4. This Court has in personam jurisdiction over Timothy Gross pursuant to
applicable law and his agreement. Kentucky’s Secretary of State should serve process on
him at the above address under KRS 454.210.

5. This Court has in personam jurisdiction over Janice Gross pursuant to
applicable law and her agreement. Kentucky’s Secretary of State should serve process on

her at the above address under KRS 454 .210.



6. This Court has in personam jurisdiction over the Trust pursuant to
applicable law and its agreement. Kentucky’s Secretary of State should serve process on
it at the above address under KRS 454.210.

7. This Court has in personam jurisdiction over Southfork pursuant to
applicable law and its agreement. The Clerk of this Court should mail process to it at the
above address per CR 4.01.

8. This Court has in personam jurisdiction over the Boat Club pursuant to
applicable law and its agreement. The Clerk of this Court should mail process to it at the
above address per CR 4.01.

9. This Court has in personam jurisdiction over the Condominium
Association pursuant to applicable law. The Clerk of this Court should mail process to it
at the above address per CR 4.01.

10.  This Court has in personam jurisdiction over Wells Fargo pursuant to
applicable law. The Clerk of this Court should mail process to it at the above address per
CR 4.01.

11. Timothy Gross is not in the Military Service as that term is defined in the
Servicemembers Civil Relief Act, 50 App. U.S.C.A. Section 501.

12. Janice Gross is not in the Military Service as that term is defined in the
Servicemembers Civil Relief Act, 50 App. U.S.C.A. Section 501.

13.  Robert Kenison is not in the Military Service as that term is defined in the
Servicemembers Civil Relief Act, 50 App. U.S.C.A. Section 501.

14. Frances Kenison is not in the Military Service as that term is defined in the

Servicemembers Civil Relief Act, 50 App. U.S.C.A. Section 501.



BOAT CLUB LOAN

15. On or about March 17, 2006, the Boat Club executed and delivered to the
Bank the Promissory Note which is attached as Exhibit 1 evidencing the Bank’s loan to
the Boat Club (the “Boat Club Loan™).

16. On or about March 17, 2007, the Bank and the Boat Club renewed the
Boat Club loan as reflected on the Promissory Note attached as Exhibit 2.

17. On or about March 31, 2008, the Boat Club and the Bank agreed to change
the terms of the Boat Club loan as stated in the Change in Terms Agreement attached as
Exhibit 3.

18. On or about March 17, 2006, the Boat Club executed and delivered to the
Bank the Commercial Security Agreement attached as Exhibit 4, (“Boat Club Security
Agreement One”) which secures payment of the Boat Club Loan, and which was
perfected by appropriate filing in the Kentucky Secretary of States office on August 2,
2004.

19. On or about August 1, 2008, the Boat Club executed and delivered to the
Bank a second Security Agreement, (“Boat Club Security Agreement Two”) attached as
Exhibit 5, which also secures payment of the Boat Club Loan, and which was perfected
by the UCC-Financing Statement attached as Exhibit 6, recorded in the Office of the
Kentucky Secretary of State on August 8, 2008.

20. On or about March 17, 2006, the Trust executed and delivered to the Bank
its Guaranty attached as Exhibit 7 guaranteeing payment of the Boat Club Loan.

21. On or about March 17, 2006, Janice Gross executed and delivered to the

Bank her Guaranty attached as Exhibit § guaranteeing payment of the Boat Club Loan.



22. On or about March 17, 2006, Timothy Gross executed and delivered to the
Bank his Guaranty attached as Exhibit 9 guaranteeing payment of the Boat Club Loan.

23. On or about March 17, 2006, Southfork executed and delivered to the
Bank its Guaranty attached as Exhibit 10 guaranteeing payment of the Boat Club Loan.

24. Any other Guaranty Agreement to the Bank by the Trust, Janice Gross,
Timothy Gross or Southfork related to the Southfork Loans also guarantee payment of
the Boat Club Loan.

25. The Boat Club Loan was due in full on May 17, 2008, has not been paid
and 1s in default.

26. The Boat Club, the Trust, Janice Gross, Timothy Gross and Southfork are
jointly and severally indebted to the Bank for payment of the Boat Club Loan in the
principal amount of $358,130.35, with a payoff as of February 5, 2009, in the amount of
$374,425.42 with interest accruing at 4.25% per annum or $42.27928 per day, plus
attorneys’ fees, legal expenses and court costs. See Loan Inquiry Statement attached as
Exhibit 11.

27. The Bank is entitled to possession of the collateral described in the
aforesaid Security Agreements (“Boat Club Collateral”).

28. The Bank is entitled to this Court appointing a Receiver to take control of
the Boat Club Collateral pending its sale by this Court or as otherwise authorized by
agreement or applicable law.

TWO SOUTHFORK LOANS

A. LOAN 12028900
29. On or about April 24, 2002, the Bank extended (“Loan 8900”") Southfork a

$3,923,000.00 line of credit evidenced by the Promissory Note attached as Exhibit 12.
-5-



30. On or about May 1, 2003, Southfork and the Bank renewed Loan 8900 by
the Promissory Note attached as Exhibit 13.

31. On or about May 27, 2004, Southfork and the Bank revised and renewed
Loan 8900 as reflected in the Promissory Note attached as Exhibit 14.

32. On or about May 24, 2005, Southfork and the Bank renewed Loan 8900
through the Promissory Note attached as Exhibit 15.

33. On or about May 25, 2006, Southfork and the Bank renewed Loan 8900
through the Promissory Note attached as Exhibit 16. |

34, On or about March 30, 2007, Southfork and the Bank renewed and revised
Loan 8900 pursuant to the Promissory Note attached as Exhibit 17.

35. On or about May 25, 2007, Southfork and the Bank renewed, for the final
time, Loan 8900 pursuant to the Promissory Note (‘“Last 8900 Note™) attached as Exhibit
18.

36. The Last 8900 Note matured on May 25, 2008, has not been paid, is in
default and is due and payable to the Bank in the principal amount of $899,642.40 with
interest accruing at 4.25% or $106.20778 per diem plus attorneys’ fees and legal
expenses. The payoff as of February 5, 2009 is $990,695.35 This amount is set forth in
the Loan Inquiry Statement attached as Exhibit 19.

37. Payment of Loan 8900 1s secured by a Mortgage (the “Southfork
Mortgage™) in the real estate described therein (“the Southfork Property”) from
Southfork, Robert Kenison, Frances Kenison and the Trust dated Aprl24, 2002,
recorded on that date in the Pulaski County Clerk’s Office in Mortgage Book 710, Page

264, and attached as Exhibit 20.



38. Loan 8900 is further secured by a Security Agreement from Southfork to
the Bank dated April 24, 2002, (“the Southfork Security Agreement”) attached as Exhibit
21, which granted the Bank a security interest in the property described therein (the
“Southfork Collateral”).

39. This Southfork Security Agreement was properly perfected by a UCC-
Financing Statement filed in the Kentucky Secretary of State’s Office on April 29, 2002,
and continued by a Continuation Statement filed therein on March 26, 2007.

40.  The Bank 1s entitled to possession of the (“Southfork Collateral”).

41. The Bank 1s entitled to this Court appointing a Receiver to take control of
the Southfork Collateral pending its sale by this Court or as otherwise authorized by
agreement or applicable law.

42. Loan 8900 is further secured by a Mortgage (the “Gross Mortgage”) from
Timothy Gross, Janice Gross and Southfork to the Bank dated October 29, 2007, in Unit
551, Building 55 of the Villas at Woodson Bend, Horizontal Property Regime, (‘Unit
5517) but more fully described in said Mortgage, and which is attached as Exhibit 22.

43. Timothy Gross is personally indebted to the Bank for payment of Loan
8900 pursuant to the following Guaranty Agreements:

a. Guaranty from Robert Kenison and Timothy Gross to the Bank
dated April 24, 2002, and attached as Exhibit 23;

b. Guaranty from Timothy Gross to the Bank dated May 27, 2004,
and attached as Exhibit 24;

c. Guaranty from Timothy Gross to the Bank dated December 9,

2005, and attached as Exhibit 25.



d. His Guaranty Agreements related to the Boat Loan and to Loan
8400.

44. Janice Gross is indebted to the Bank for Loan 8900 pursuant to the
Guaranty Agreement dated December 9, 2005, attached as Exhibit 26 and her Guaranty
Agreement related to the Boat Club Loan and to Loan 8400.

45. The Trust 1s indebted to the Bank for Loan 8900 pursuant to the Guaranty
Agreément dated December 9, 2005, attached as Exhibit 27 and its Guaranty Agreement
related to the Boat Club Loan and to Loan 8400.

46.  Robert Kenison and Frances Kenison are jointly and severally indebted to
the Bank for Loan 8900 up to $125,000.00, plus attorneys’ fees, pursuant and subject to

their Guaranty Agreement dated December 13, 2005, attached as Exhibit 28.

B. LOAN 1268400

47. On or about October 29, 2007, Southfork and the Bank entered into the
Loan Agreement attached as Exhibit 29. This loan is referred to as Loan 8400.

48. On or about October 29, 2007, Southfork executed and delivered to the
Bank the Promissory Note attached as Exhibit 30 evidencing Loan 8400. The Note
matured on October 29, 2008, was not paid, 1s in defanlt and on Loan 8400 the Bank 1s
owed principal of $1,160,977.75 with the payoff as of February 5, 2009 of $1,262,865.49
with interest accruing at 4.25% or $137.05987 per diem, plus attorneys’ fees and legal
expenses. A Loan Inquiry Statement is attached as Exhibit 31.

49. Loan 8400 is secured by the Southfork Mortgage attached as Exhibit 20.

50.  Loan 8400 1s secured by the Gross Mortgage attached as Exhibit 22.



51. The Trust is liable to the Bank for payment of Loan 8400 pursuant to the
Guaranty Agreements regarding Loan 8900 and the Boat Club Loan, plus its Guaranty to
the Bank dated October 29, 2007, attached as Exhibit 32.

52. Janice Gross is liable to the Bank for payment of Loan 8400 pursuant to
her Guaranty Agreements regarding Loan 8900 and the Boat Club Loan, plus her
Guaranty to the Bank dated October 29, 2007, attached as Exhibit 33.

53.  Timothy Gross is liable to the Bank for payment of Loan 8400 pursuant to
his Guaranty Agreements regarding Loan 8900 and the Boat Club Loan, plus his
Guaranty to the Bank dated October 29, 2007, attached as Exhibit 34.

54, Robert Kenison and Frances Kenison are jointly and severally indebted to
the Bank for Loan 8400 up to $125,000.00, plus attorneys’ fees, pursuant and subject to
their Guaranty Agreement dated December 13, 2005, attached as Exhibit 28.

OTHER INTERESTS

55. Wells Fargo may claim and should do so in the case or be barred from
claiming an interest in the property which is the subject matter of this case, including
Unit 551 as assignee from Southern Ohio Mortgage, LLC of that Mortgage from Timothy
Gross and Janice Gross dated December 22, 2006, and recorded in Apartment Mortgage
Book 23, Page 183, of the Pulaski County Clerk’s Office. This Mortgage is attached as
Exhibit 35.

56. On or about April 1, 2002, the Master Deed attached as Exhibit 36 was
recorded in the Pulaski County Clerk’s Office through which the Condominium
Association was created. The Condominium Association should assert whatever interest
it claims to the properties at issue in this case, through the Master Deed or otherwise, or

be forever barred.



57. The Bank may collect its attorneys’ fees as provided in the Mortgages,
Security Agreements, Promissory Notes and Guaranty Agreements referred to herein
since the Bank’s counsel are not its salaried employees.

58. The Bank has a first priority mortgage lien in the Southfork Property and
Unit 551, except for the items set out below. If the Court orders the Southfork Property
or Unit 551 sold the purchaser should be required to take the Southfork Property or Unit
551 free and clear of all liens and encumbrances (with same to attach to the sale

proceeds) except:

a. Unpaid real estate taxes.

b. Easements, restrictions and stipulations of record.

c. Any matters disclosed by an accurate survey or inspection.

d. Any assessment for public improvements.

e. Any leases recorded before the Southfork Mortgage or the Gross

Mortgage were recorded.

59. Unit 551 is a Umit, as defined in the Master Deed, which should be sold as
a whole since it cannot be divided without materially impairing its value and the value of
the Bank’s mortgage lien therein.

60. The Southfork Property might be divided without materially impairing its
value and the value of the Bank’s mortgage lien therein. The Court should determine the
extent to which the Southfork Property can be divided before ordering it sold.

61. Under the Southfork Mortgage and the Gross Mortgage, the Bank was
granted the right to have this Court appoint a Receiver to take charge of the mortgaged
property to collect its rents, issues and profits and apply the same to the payment of the

cost of the receivership and then to amounts secured by said Mortgages.

-10-



DEMAND FOR RELIEF

WHEREFORE, the Bank demands judgment:

A. For the amounts due on the Boat Club Loan jointly and severally against
The Villas Boat Club, Inc., Timothy L. Gross, Janice M. Gross, The Janice M. Gross
Revocable Trust and Southfork Development, Inc.; and

B. For the amounts due on Southfork Loan 8400 jointly and severally against
Timothy L. Gross, Janice M. Gross, The Janice M. Gross Revocable Trust and Southfork
Development, Inc.; and

C. For the amounts due on Southfork Loan 8900 jointly and severally against
Timothy L. Gross, Janice M. Gross, The Janice M. Gross Revocable Trust and Southfork
Development, Inc.; and

D. Judgment jointly and severally against Robert W. Kenison and Frances E.
Kenison up to $125,000.00 pursuant to their guaranty of Southfork Loans 8400 and 8900.

E. Sale of the Southfork Property to enforce the Southfork Mortgage.

F. Sale of Unit 551 to enforce the Gross Mortgage

G. For a Writ of Possession to the Boat Club Collateral and Southfork
Collateral.

H. For a Receiver to protect the Bank’s interest in the Boat Club Collateral,
Southfork Collateral, Southfork Property and Unit 551.

1. For its court costs and all other relief to which the Bank 1s entitled.

-11 -



FOWLER MEASLE & BELL PLLC

s EAL AT

Jolfi E. Hinkel, Jr.

3030 West Vine Street, Suite 600,
Lexington, KY 40507-1660
(859) 252-6700

(859) 255-3735 fax
JHinkel@FowlerLaw.com

and

Susan J. Ham

HAM & HAM, PSC

200 E. Mount Vernon Street
P.O. Box 763

Somerset, KY 42502-0763
(606) 679-4477

(606) 451-1327 fax
TheHamLawOffice@aol.com

CO-COUNSEL FOR PLAINTIFF,
CITIZENS NATIONAL BANK

4817-8044-441912/8273.00010
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PROMISSORY NOTE

References in the shaded area are for Lender's use only and do not limit the applicability of this document to any particular loan or item,
Any item above containing "* **" has been omitted dus 10 text length fimitations.

Borrower: THE VILLAS BOAT CLUB INC Lender: CITIZENS NATIONAL BANK
100 THE VILLAS MAIN BRANCH
BRONSTON, KY 42518 44 PUBLIC $Q
PO BOX 760

SOMERSET, KY 42502-0760

Principal Amount: $433,261.00 Initial Rate: 8.500% Date of Note: March 17, 2006

PROMISE TO PAY. THE VILLAS BOAT CLUB INC ("Borrower™} promises 10 pay to CITIZENS NATIONAL BANK ("Lender"), or order, In lawful
money of the United States of America, the prlnclpal amoum of Four Hundred Thirty-three Thousand Two Hundred Sixty-one & 00/100 Dollars
{$433,261.00} or su much as may be di g with | on the unpaid ding principat bal of sach

shall ba calculated from the dats of each advance until repayment of each advance.

PAYMENT. Borrower will pay this loan in ans paymant of ali cutstanding principal plus all accrued unpaid Interest on March 17, 2007, Unless

otherwise agreed or requlred by licable law, pay will be applied first to any accrued unpaid interest; then to princlpal; and then to any
Iate charges. The annual Interast rate for this Note is computed on » 365/360 basis; that Is, by applying the ratio of the annual interest rate
over a year of 360 days, ftiplisd by the ding principal bslsnce, multiplied by the actusl number of days the principal balance is

outstanding. Borrowsr will pay Lender at Lander's addreas shown above or at such other place as Lender may designate In writing.

VARIABLE INTEREST RATE. Tha interest rate on this Note is subject to change from time to time based on changes in an independent index
which is the Highest New York Prime Rate as Published Daily in the wall Street {the "Index"). The Index is not necessarily the lowest rate
charged by Lender on its loans. if the index becomes unavailable during the term of this loan, Lender may designate a substitute index after
notice 10 Borrower. Lender will tell Borrower the current index rate upon Borrower's request. The intarest rate change will not occur more
often than each time Prime Changes . Borrower understands that Lender may make loans based on other rates as well. The Index currantly Is
7.500% per annum, The intorast rate to be appiled to the unpsid principal balance of this Note will be at a rate of 1.000 percentsge point over
the Index, resulting in an initiel rate of 8.500% per annum. NOTICE: Under no circumstances will the interest rate on this Note be more than
1he maximum rate sliowed by applicable law,

PREPAYMENT; MINIMUM INTEREST CHARGE, Borrower agrees that all loan fees and other prepaid finance charges are earned fully as of the
date of the loan and will not be subject 10 refund upon early payment {whether voluntary or as a result of detauit), except as otherwise required
by law. In any event, even upon full prepayment of this Note, Borrower understands that Lender is entitled to a minimum Interest charge of
$10.00. Other than Borrower's obligation to pay any minimum interest charge, Borrawer may pay without penalty ali or a portion of the amount
owed earlier than it is due..- Early payments will not, unless agreed 1o by Lender in writing, relieve Borrower of Borrower’s obligation 1o continue
to make.payments. - Rather;. early payments will reduce the principal balance due. Borrower agrees-not to send Lender paymants marked "paid
in full”, "without recoursé”,.or similar language. If Borrower sends such a payment, Lender may accept it without losing any of Lender's rights
under thls Naote, and Borrower will temain obligated 10 pay any further amount owed to Lender. All written communications concerning disputed
amounts, including.any check or_pther payment instrument that indicates that the paymant constitutes "payment in full” of the amount owed or
that is tendered with other conditions or limitations or as full satisfaction of a disputed amount must be meiled or delivered to: CITIZENS o
NATIONAL BANK, MAIN BRANCH, 44 PUBLIC SQ, PO BOX 760, SOMERSET, KY 42502-0780.

LATE CHARGE. If @ payment is 10 days or more late, Borrower will be charged 5.000% of the unpaid portion of the regularly scheduled
payment or $10.00, whichever is less.

INTEREST AFTER DEFAULT. Upon deétault; including falluito pay upon final maturity, the total sum due under this Note will bear interest from
the date of accelerstion or maturity at the variable interest rate on this Note. The interest rate will not exceed the maximum rate permitted by
applicable law.

DEFAULT. Each of the following shail constitute an event of default {"Event of Defauit®) under this Note:
Payment Default. Borrower fails to make any payment when due under this Note.

Other Defaults. Borrower fails 10 comply with or to perform any other term, obligation, covenant or condition contained in this Note or in
any of the related documents or 1o comply with or to perform any term, obligation, covenant or condition contained in any other agreemant
between Lender and Borrower.

Default In Favor of Third Parties. Borrower or any Grantor defaults under any loan, extension of credit, security agreement, purchase or
salas agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Borrower's property or
Borrower's ability to repay this Note or perform Borrower's obligations under this Note or any of the related documents.

False Statements. Any warranty, representation or statemant made or furnished to Lender by Borrower or on Borrowsr's behalf under this
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes faise
or misleading at any time thereafter.

insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency of Borrower, the appointment of a
receiver for any part ot Borrower’s property, any assignment for the benefit of creditors, any type ot creditor workout, or the
commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower.

Creditor or Forfeiture Proceadings. Commencement ot foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan.
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Evént of Default shall
not apply it there is a good faith dispute by Borrower as to the validity or reasbnableness of the claim which'is the basis of the creditor or
forfeiture proceeding and it Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or
a swety bond for the creditor or forfeiture proceeding, in an amount determined by Lsnder, in its sole discretion, as being an adsquate
reserve or bond for the disputs.

Events Affecting Guarantor. Any of the preceding events occurs with respect 1o any Guarantor of any of the indebtedness or any
Guarantor dies or becomes incompatent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness
evidanced by this Note. In the event of a death, Lender, at its option, may, but shall not be required to, permit the Guarantor's estate 1o
assume unconditionally the obligations arising under the guaranty in 3 manner satisfactory to Lender, and, in doing so, cure any Event of
Default,

Change In Ownership. Any change in ownership of twenty-five percent {25%) or more of the common stock of Borrower.

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or
performance of this Note is impaired.

Insecurity. Lender in good faith believes itself insecure.

Cure Provisions. if any default, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the
same provision of this Note within the preceding twelve (12) months, it may bse cured it Borrower, after receiving written notice from
tender demanding cure of such default: {1) cures the default within fifteen {15) days; or {2} if the cure requires more than fifteen {15}
days, immediately initiates steps which Lender deems in Lender’'s sole discretion 1o ba sufficient to cure the default and theseafter
cantinues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.

LENDER'S RIGHTS, Upon defaull, Lender may declare the entire unpaid principal balance on this Note and all accrued unpaid interest
immediately due, and then Borrower will pay that amount,

ATTORNEYS® FEES; EXPENSES. lender may hire or pay someone else to help coliect this Noe if Borrower does not pay. Borrower will pay
Lender that amount. This inciudes, subject 10 any Himits under applicable law, Lender’s reasonable attorneys® fees and Lender’s legal expenses
whether or not thare is a lawsuit, including reasonable attorneys’ fees and legal expenses for bankruptcy proceedings (inciuding efforts to
modily or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable iaw, Borrower alse will pay any court costs, in
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addition 1o all other sums provided by law.

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, 10 the extent not preempted by federal law, the laws of
the Commaonwaealth of Kentucky without regard to its conflicts of Iaw provisions. This Note has been accepted by Lender in the Commonweaith
of Kentucky.

CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lender’s request to submit to the jurisdiction of the courts of Pulaski County.
Commonwssgith of Kentucky.

RIGHT OF SETOFF. To the extent permitted by applicable faw, Lender reserves a right of setoff in all Borrower's accounts with Lender {whether
checking, savings, or some other account). This includes sl accounts Borrower holds jpintly with someone else and all accounts Borrower may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Borrower authorizes Lender, 1o the extent permitied by applicable law, 10 charge or setoff all sums owing on the indebtedness against any
and all such accounts.

COLLATERAL. Borrower acknowledges this Note is secured by S/A FILE #2004-2029708-74 DATED 8-2-2004 ON ALL INVENTORY,
FURNITURE AND FIXTURES, ACCTS RECEIVABLE & RENTS, GENERAL INTANGIBLES, & CASH AS WELL AS DOCK MODEL C-300 ALUMINUM
DOCK SYSTEM 16 THICK FLOAT, 30 PSF, 19" FREEBOARD PLASTIC OR WOOD DECKING (FURTHER DESCRIBED ON LIST ATTACHED TO
SEGURITY AGREEMENT) AND S/A DATED 3-17-2006 All Inventory, Furniture and Fixtures, Accounts Raceivables, Rent, Equipment, Cash, and
Ganaral Intangibles as well as Dock Model C-300 Aluminum Dock System, 15" Floa1, 30 PSF, 23" Freeboard. Plastic or wood decking. As
further described on attached list, GUARANTORS: TIMOTHY L GROSS, JANICE M GROSS. SOUTH FORK DEVELOPMENT INC AND JANICE M
GROSS REVOCABLE LIVING TRUST.

LINE OF CREDIT. This Note evidences a straight line of ctedit. Once the total amount of principal has been advanced, Borrawer is not entitled
to further loan advances. Advances under this Note, as well as diractions for payment from Borrower's sccounts, may be requested orally or in
writing by Borrawer or by an authorized person. Lender may, but need not, require that all oral requests be confirmed in writing. Borrower
agrees to be liable for all sums either: (A) advanced in accordance with the instructions of an authorized person or (B} credited to any of
Borrower's accounts with Lender. The unpaid principal balsnce owing on this Note at any time may be evidenced by endorsements on this Note
or by lendar's internal records, including daily computer print-outs. Lender will have no obligation to advance funds under this Note if: [A)
Borrower or any guarantor is in default under the terms of this Note or any agreement that Barrower or any guaranior has with Lender, including
any agreement made in connection with the signing of this Note; {B} Borrower or any guarantor ceases doing business or is insolvent; {C} any
guarantor seeks, claims or otherwise attempts to limit, modify or revoke such guarantor’s guarantee of this Note or any other loan with Lender;
{D} Borrower has applied funds provided pursuant 1o this Note for purposes other then those authorized by Lander; or {E) Lender in good faith
believes itself insecure.

CROSS-COLLATERALIZATION. Any present or futura agreement securing any other debt | owe you also will secure the payment of this loan.
Property securing another debt will not secure this loan:

{1) if and to the extent such property is in household goods; {2} 1t such property is my principal dweilling and you fail 1o provide any required
notice of right of rescission; and (3} if this loan is made under Kentucky Ravised Statutes, Chapter 287, and the security is a first lien or first
maortgage on real estate, However, the property securing another debt will apply to this loan if the security is a first lien or first mortgage on
unimproved real estate not over 10 acres in size or is on real estate on which there is located or to be located a residential mobile home.

.-SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower’s heirs, personal rgpresentatives,
successors and assigns, and shall inure to the benefit of Lender and its.successors and assigns.

ENERAL PROVISIONS. f any part of this Note cannot be enforced, this fact will not atfect the rest of the Note. lender may delay or forgo
eniorcmg any of its rights or remedies under this Note without losing them. :Borrower and any other person who signs, guaramees or endorses
this Note, 1o the axtent allowed by taw, waive preséntment, demand for payment, and notice of dishonor. Upon any change in the terms of this
Nate, and unless otherwisa expressly stated in writing, no party who signs this Note, whether as maker, guarantor, accommodstion maker or_
.endarser, shall be released from liability. All such parties agree that Lender may renew or extend {repeatedly and for any length of time) this
“loan or release any party or guarantor or collateral; or impair, fail to realize upon or perfect Lender's security interest in the coliateral; and 1ake
any other action desmed necessary by Lender without the consént of or notice to anyone. All such parties also agree that Lender may modify
this joan without the consent of or notice to anyons other than the party with whom the modification is made. The obligations under this Note
are joint and several,

--.. PRIOR TO-SIGNING THIS NOTE: BORROWER READ. AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING_THE VARIABLE-,-
INTEREST RATE PROVISIONS, BORROWER AGREES TO THE TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

[N
THE Vll.LAS OAT C!. U 8 INC
./,
v

LENDER:

S iter 17 AR

uthorized Signer

LASER D Laning, Vi §.30.00.004 Cope Markwod Fiimnciel Sebtionn na 1937, J008  A) Raght Pmerved. - £ LACFRLMIDI0 FC TR0 PR-JS
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PROMISSORY NOTE

Raferences in the shaded area are tor Lender’s use only and do not limit the applicability ot this document to any particular loan or item.
Any item above containing "***” has been omitted due to text length limitations.

Borrower:  THE VILLAS BOAT CLUB INC Lender: CITIZENS NATIONAL BANK
100 THE VILLAS MAIN BRANCH
BRONSTON, KY 42518 44 PUBLIC 5Q
PO BOX 760

SOMERSET, KY 42502-0760

Principal Amount: $367,130.35 Initial Rate: 9.260% Date of Note: March 17, 2007

PROMISE TO PAY. THE VILLAS BOAT CLUB INC {"Borrowar™) promises to pay to CITIZENS NATIONAL BANK ("Lender”), or order, in lawful
money of the United States of America, the principal amount of Thres Hundred Sixty-seven Thousand One Hundred Thirty & 35/100 Dollars
1$367,130.35), together with intarest on tha unpald principal balance from March 17, 2007, untll paid in full.

PAYMENT. Borrower will pay this loan In one principal payment of $367,130.36 plus intarest on March 17, 2008, This payment due on March
17, 2008, will be for ail principal and all accrued Interast not yet paid. Unless otherwise agreed or requirad by appiicables law, payments will be
applied first to any accrusd unpald Interest; then to principal; and then to any Iste charges. The annual Interest rata for this Note is computed
on » 365/360 basis; that is, by applying the ratio of the annual Interest rate over a year of 360 days, itiplied by the ding principal
balance, muitiplied by the actual number of days the principal balance Is outstanding. Borrower will pay Lender at Lender's address shown
above or at such other place as Lender may designate in writing.

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index
which is the Highest New Yock Prime Rate as Published Daily in The Wall Street Journal (the “Index™}. The Index is not necessarily the lowest
rate charged by Lender on its loans. if the index becomes unavailable during the term of this loan, Lender may designate a substitute indax after
notitying Barcower, Lender will tell Borrower the current Index rate upen Borrower's request. The interest rate change will not occur more
often than each time Prime changes. Borrower understands that Lender may make loans based on other rates as well. The Index currently s
8.250% per annum, The interest rate to be applied to the unpaid principal balance during this Note will be at a rate of 1.000 percentage point
over the Index, adjusted if necessary for any minimum and maximum rate limitations described below, resulting in an initial rata of 9.250% pes
annum. NOTICE: Under no circumstances will the interest rate on this Note be less than 4.000% per annum or more than the lesser of
24.000% per annum or the maximum rate allowed by applicable law.

PREPAYMENT; MINIMUM INTEREST CHARGE. Borrower agrees that all loan fees and other prepaid finance charges are earned fully as of the
date of the loan and will not be subject to ratund upon early payment {whether voluntary or as a result of delault), except as otherwise required
by law. In any event, even upon full prepayment of this Note, Borrower understands that Lender is entitled to a minimum Interast charge of
$10.00. Other than Borrower's obligation to pay any minimum interest charge, Borfower may pay without penaity all or a portion of the amount
owed earlier than it is due. Early payments will not, unless.agreed to by Lender in writing, relieve Borrower of Boffower's obligation to continue’
to make payments under the payment schedule. Rather, esrly payments will reduce the principal batance due. - Borrower agrees not 1o send
Lender payments marked “paid in full®, "without recourse”, or similar language. If Borrowaer sends such a payment, Lender may accept it
without losing any of Lender's rights under this Note, and Borrower will semain obligated to pay any turther amount owed to Lender, All wrmen
communications concerning disputed amounts, including any check or other payment instrument that indicates that the payment constitutes

“paymant in full” of the amount awad or that is tendered with other conditions or limitations or as tull satisfaction of 2 disputed amount must be
mailed or delivered to: CITIZENS NATIONAL BANK, MAIN BRANCH, 44 PUBLIC SQ, PO BOX 760, SOMERSET, KY 42502-0760.

LATE CHARGE. 1t a payment is 10 days or more late, Borrower will be charged 5.000% of the unpald portion of the ragularly :cheduled
payment or $10.00, whichever is lass.

INTEREST AFTER DEFAULT. Upon default, including failure 1o pay upon final maturity, the total sum due under this Note will continue to acc‘rue
interest al the interest rate under this Note. However, in no event will the interest rate exceed the maximum interest rate limitations under
applicable law.

DEFAULT. Each of the following shall constitute an event of defauit {*Event of Default”) under this Note:
Paymant Dafauit. Borrower fails to make any payment when due under this Note.

Other Defaults. Borrower fails to comply with or to perform any ather term, obligation, covenant or condition contained in this Note or in
any of the related documents or to comply with or to perform any term, obligation, covepant or condition contained in any other agreement
betwaeen Lender and Borrower. - X s -

Default in Favor of Third Parties. Borrower or any Grantor defaults under any !oén. extensidn of credit, security agreemant, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Borrower's property or
Borrowet's ability to repay this Note or perform Borrower's obligations under this Note or any of the rslated documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this
Note or the related documents is false or misieading in any material respect, either now or at the time made or furnished or becomes false
or misieading at any time thereafter.

insolvency. The dissolution or termination of Borrower’s existence as a going business, the insolvency of Borrower, the appointmant of a
raceiver for any part of Borrower's property, any assignment for the benefit of creditors, sny type of creditor workout, or the
commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower.

Cradltor or Forfeiture Proceadings. Commencement of toreclosure or forfeiture proceedings, whether by judicial procesding, self-heip,
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan,
This includes 8 garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall
not apply if there is a good faith dispute by Borrower as 1o the validity or ressonableness of the claim which is the basis of the creditor or
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sale discretion, as being an adeguate
faserve or bond for the dispute.

Events Affecting Guarantor, Any aof the preceding events occurs with respect to any Gusrantor of any of the indebtedness or any
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any gusranty of the indebtadness
evidenced by this Note. In the event af a death, Lender, at its option, may, but shall not be required to, permit the Guarantor's estate to
assume unconditionally the obligations arising under the guaranty in a manner satisfactory to Lender, and, in doing so, cure any Event of
Detault.

Change In Ownarship. Any change in ownership of twenty-five percent {25%) or more of the comman stock of Borrower.

Adversa Change.' A materia) adverse change occurs in Borrower's financial candition, or Lender believes the prospect of payment or
performance of this Note is impaired

Insecurity. Lender in good faith believes itself insecure.

Cure Provisions. If any defauilt, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the
same provision of this Note within the preceding twelve {12) months, it may be cured it Borrower, after receiving written notice from
Lender demanding cure of such default: (1} cures the default within fifteen [15) days; or {2) it the cure requires more than fifteen {15}
days, immediately initiates steps which Lender deems in tender's sole discretion to be sufficient to cure the default and thereaftar
continues and completes all reasonable and necessary steps sutficient to produce compliance as socon as reasonably practical.

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid Interest
immediately due, and then Borrower will pay that amount.

ATTORNEYS® FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note it Borrower does not pay. Baorrower will pay
Lender that amount. This includes, subject to any limits under applicable law, Lender's reasonable attorneys® fees and Lender's legal expenses
whether or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy proceedings lincluding efforts to
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modify or vacate any automatic stay or injunction}, and appeals |t not prohibited by applicable law. Borrower also will pay any court costs, in
addition to all other sums provided by law.

GOVERNING LAW. This Note will be governed by federal Jaw applicable to Lender and, to the extent not preempted by federal law, the laws of
tha Commonwaealth of Kentucky without regard to its conflicts of law provisions. This Note has been accepted by Lender in the Commonwesith
of Kentucky.

CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lender’s request to submit to the jurisdiction of the courts of Pulaski County,
Commonwealth of Kentucky

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender {whether
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someane else and all accounts Borrower may
open in the tuture. However, this does not include any {RA or Keogh accounts, or any trust accounts for which setoft would be prohibited by
taw. Borrower authorizes Lender. to the extemt permitted by applicable law, 1o charge or setoff all sums owing on the indebtedness against any
and all such accounts.

COLLATERAL. Borrower acknowledges this Note is secured by S/A DATED 7-23-2004 FILE #2004-2028708-74 FILE DATE 8-2-2004, S/A
DATED 3-17-2006 AND GUARANTORS: TIMOTHY L AND JANICE M GROSS, JANICE M GROSS REVOCABLE LIVING TRUST AND
SOUTHFORK DEVELOPMENT INC

CROSS-COLLATERALIZATION. Any present or future agreement securing any other debt | owe you also will secure the payment of this loan.
Property securing another debt will not secure this loan:

1) 1f and to the extent such property is in household goods; (2} It such property is my principal dwelling and you fail to provide any required
notice of right of rescission; and {3} [f this loan is made under Kentucky Revised Statutes, Chapter 287, and the security is a first lien or first
mortgage on real estate. However, the property securing another debt will apply to this loan if the security is a first lien or first mortgage on
unimproved real estate not aver 10 acres in size or is on real estate on which there is located or to be located a residential mobile home.

PRIOR NOTE. RENEWAL OF LOAN #12558700 ORIGINAL DATE 3-17-2006.

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower’s heirs, personal representatives,
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns.

GENERAL PROVISIONS. | any pant of this Note cannot be enforced, this fact will not affect the rest of the Note. Lender may deiay or forgo
enforcing any of its rights or remedies under this Note without losing them. Borrower and any other person whao signs, guarantees or endorses
this Note, 1o the extent aliowed by law, waive presentment, demand for payment, and notice of dishonos. Upon any change in the terms of this
Note, and unless otherwise expressly stated in writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or
endorser, shall be released from liability. All such parties agree that Lender may renew or extend {repeatedly and for any length of time) this
loan or release any party or guarantor or collateral; or impair, fail 10 realize upon or perfect Lender's security interest in the collateral; and take
any other action deemed necessary by Lender without the consent of or notice to anyone. All such parties also agree that Lender may modify
this loan without the consent of or notice to anyone other than the party with whom the modification is made. The obligations under this Note
are joint and several.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABI.E
INTEREST RATEPROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. . - .

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. c e

LENDER: _

2, E/P

Authorized Signes
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Refarences in the boxes above are for Lender’s use only and do not limit the applicability of this document to any particular foen or item
Any item above containing "* **" has been omitted due to text length limitations.

Borrower:  THE VILLAS BOAT CLUB INC Ltender: CITIZENS NATIONAL BANK
100 THE VILLAS MAIN BRANCH
BAONSTON, KY 42518 44 PUBLIC 80
PO BOX 760

SOMERSET, KY 42502-0760

Principal Amount: $358,130.35 Initial Rate: 6.250% Date of Agreemant: March 31, 2008

DESCRIPTION OF EXISTING INDEBTEDNESS. ORIGINAL BALANCE OF $433,261.00 DATED 3-17-2006 WITH A CURRENT BALANCE OF
$358,130.35; AN INTEREST RATE OF NEW YORK PRIME PLUS 1% FLOATING (CURRENTLY 6.25%); SINGLE PAY DUE AT MATURITY.

DESCRIPTION OF COLLATERAL. S/A DATED 7-23-2004 FILE #2004-2029708-74 FILE DATE 8-2-2004, S/A DATED 3-17-2006 AND
GUARANTORS: TIMOTHY L AND JANICE M GROSS, JANICE M GROSS REVOCABLE LIVING TRUST AND SOUTHFORK DEVELOPMENT INC.

DESCRIPTION OF CHANGE IN TEAMS. RESTRUCTURE MATURITY DATE TO MATCH PAYMENT STREAM

PROMISE TO PAY. THE VILLAS BOAT CLUB INC {"Borrower™) promises to pay to CITIZENS NATIONAL BANK {"Lender”), or order, in lawful
money of the United States of Amarica, the principal amount of Thrae Hundrad Fifty-eight Thousand One Hundred Thirty & 35/100 Dollars
1$358,130.35). together with Interest on the unpaid principal balance from March 31, 2008, untll pald in full.

PAYMENT. Borrower will pay this loan In one princlpal payment of $358,130.35 plus Interest on Msy 17, 2008, This paymaent due on Mey 17,
2008, will ba tor al} principal and 8)} accrued Interest not yet paid. Unless otherwlse agreed or required by applicable law, payments will be
applied first 10 any accrued unpald interest; then to princlpal; and then to any late charges. Interest on this foan is computsd on s 365/360
simpla Interest basis; that is, by spplylng the ratio of the annual interest rate over a year of 360 days, Hiplied by the . g principal
belance, multiplled by the actual number of days the principal hal is out di will pay Lendsr at Lender's sddrass shown
above or st auch other place as Lender may designste in writing.

VARIABLE INTEREST RATE. The interast rate on this loan is subject to change from time to time based on changes in an independsnt index
which is the Highest New York Prime Rate as Published Daily in The Wall Strest {the "Index”). The Index is not necessarily the lowest rate
charged by Lender on its loans. If the Index becames unavailable during the term of this loan, Lander may designate 8 substitute index after
notifying Borrower. Lender will tall Borrower the current Index rata upon Borrower's requast. The interast rate change will not occur more
often then each time Prime Changes. Borrower understands that Lender may make loans based on other rates as well. The index cusrently i
5.250% per annum. The interest rate to be applied to the unpmd principal balance during this foan will be at a rate of 1.000 percantage poim
over the Index, adjusted it necessary for any minimum and maximum rate limitations describad below, rasulting in an initial rate of -6.260% per
annum. NOTICE: Undeéf no circumstances will the intarest rate on this loan be less. !han 4. .000% per annum or more than the lesser of
24.000% per annum or the maximum rate allowed by applicable law.

PREPAYMENT; MINIMUM INTEREST CHARGE. In any event, even upon full prepayment of this Agreamem, Borrower understands that Lander
is entitled 1o a minimum Interest charge of $10.00. Other than Borrowsr's obligation to pay any minimum interest charge, Borrower may pay
without panaity all or a portion of the amount owed earlier than it is due. Early psyments will ngt, unless agreed 1o by Lender in writing, relieve
Borrower of Borrower's obligation to continua to make payments undsr the psyment schedule.  Rather, early paymants will reduce the principal
balance due. Borrower agrees not to send Lender payments marked "paid in full", "without recourse”, or similar language. 1f Borrower sends
such a payment, Lender may accept it without losing any of Lender’s rights under this Agreement, and Borrower will temain obligated 10 pay
any further amount owaed to Lender, Al written communications concerning disputed amounts, including eny check or other payment
instrument ‘that indicates that the payment constitutes "payment in full” of the amount owed or thet is téndered with other conditions or
limitations or as full satisfaction of a disputed amount must be mailed or deliverad to: CITIZENS NATIONAL BANK, MAIN BRANCH, 44 PuBLIC
$Q, PO BOX 760, SOMERSET, KY 42502-0760.

LATE CHARGE. If a payment is 10 days or mose late, Borrower will be charged 5.000% of the unpald portion of the regularly acheduled
payment or $10.00, whichever I Jess,

INTEREST AFTER DEFAULT. Upon detault, including failure to pay upon final maturity, the total sum due under this Agreement will continue to
accrue intergst at the interest rate under this Agreement. However, in no avent will the interest rate exceed the maximum intarest rate
limitations under applicabla law.

DEFAULTY. Each of the following shall constitute an Event of Default under this Agreement:
Paymant Default. Borrowar fails to make any payment when due under the Indebtedness.

Other Defaults. Borrowar fails to comply with or 10 perform any other term, obligation, covenant or condition containad in this Agreament
or in any of the Related Dotuments or 1o comply with or to perform any term, obligation, covenant ot condition contained in any other
agreement batween Lender and Borrowsr.

Default In Favor of Third Partles. Any guarantor or Borrower detaults under any loan, axtension of credit, security agreement, purchase or
sales agreement, or any other agreement, in favor of any other creditar or person that may materislly atfect any of any gusrentor's or
Borrowst's property or zbility 10 perform their respective obligations under this Agraement or ary of the Related Documents.

Falss Statements. Any warranty, reprasentation or statement made or furnishad to Lander by Borrowsr or on Borrower's behalf under this
Agreement or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or becomes
false or mislgading at any time thargatier,

Insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency of Borrowet, the appointment of a
receiver for any part of Borrower's property, any assignment for the bensfit of craditors, any type of creditor workout, or the
commencement of any proceaeding under any bankruptcy or insolvency laws by or against Borrower,

Creditor or Forfelture Proceedings. Commencement of foreclosure or torfeiture proceedings. whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Borrower or by sny governmental agency against any coliateral securing tha
tndebtedness. This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender, However, this Event
of Detault shall not apply it there Is 2 good taith dispute by Borrower as to the validity or reasonablaness of the claim which is the basis of
the creditor or forteiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with
Lender monies or a surety bond for the creditor or forteiture proceading, in an amount determined by tender, in ita sole discretion, as being
an adequate reserve or bond for the disputa.

Events Affecting Guarantor. Any of the preceding events occurs with respect 1o any Guarantor of any of the Indebtedness or any
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, sny Gueranty of the Indebtedness
gvidenced by this Nota,

Change In Dwnership. Any change in ownership of twenty-live percent {25%) or more of the common stock of Barrower.

Adverse Change. A material adverse change occurs in Borrower's financial condition, ot Lender believes the prospect of payment or
performancs of the Indebtedness is impaired.

Insecurlty. Lender in good faith believes itself insecure.

Curn Provisions. Jf any default, other than a default in payment is curable and if Borrower hes not been given a notice of & breach of the
same provision of this Agreement within the preceding twelve {12} months, it may be cured if Borrower, after receiving written notice from
Lender demanding cure of such defeult: {1) cures the defsult within fifteen (15) days; or {2} if the cure requires mora than fiftesn {15)
days, immediately initiates steps which Lender deems in Lender's sole discration tc be suMicient 1o cure the default and thereafter
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasanably practical.

LENDER'S RIGHTS. Upon default, Lender may deciare the antire unpaid principat balsnce under this Agreement and ali accrused unpaeid interest
immediately due, and then Borrower will pay that amount.
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ATTORNEYS' FEES; EXPENSES. Lender may hire or pay somsone alse 1o help collect this Agreement it Borrower does not pay  Borrower will
pay Lender that amount. This includes. subject to any limits under applicable low, Lender's reasonable attorneys’ fees and Lendzr's logal
expensas whether or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for hankrupicy proceedings incluging
etforts to modify ar vacate any autamatic stay of injunction), and appeals. ! not prohibited by applicable lfaw. Borrower aiso wilt pav ny court
costs, in addition to ali other sums provided by law.

GOVERNING LAW. This Agraement wlill be govarned by federal Iaw applicable to Lender and, 1o the extem not preempted by federai taw, the
laws of the Commonwaealith of Keatucky without regard to its conflicts of law provisions. This Agresment has been aceepted by Lengder in the
c Ith of K Ky.

CHOICE OF VENUE. It there is a lawsuit, Borrower agrees upon Lender's request to submit to the jurisdicticn of the courts of Pulask. County
Commonwealth of Kantucky.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender seserves a sight ot setott in alt Borrower's accounts with Lender iwhether
checking, savings, or seme other account). This includes all accounts Borrower holds jointly with someone else and all accounts Botrower may
open in the future. However, this doas not include any IRA or Keogh accounts, or any trust accounts for which setolf would be prolubited by
law. Borrower authorizes Lender, to the extent permitted by applicable faw, to charge or setoff all sums owing on the indebtedness agrinst pny
and gl such accounts,

COLLATERAL. Borrower acknowledges this Agreement is secured by S/A DATED 7-23-2004 FILE #2004-2029708-74 FILE DATE 8.2-2004,
S/A DATED 3-17-2006 AND GUARANTORS: TIMOTHY L AND JANICE M GROSS, JANICE M GROSS REVOCABLE LIVING TRUST ARND
SOUTHFORK DEVELOPMENT INC.

CONTINUING VALIDITY. Except as expressly changed by this Agreement, the terms ol the arigina! obligation or obligations, inciuding all
agreements avidenced of securing the obligationis), remain unchanged and in full force and effect. Consent by Lender lo this Agreement does
not waive Lender's right to strict performance of the obligationis) as changed, nor obligate Lender 10 make any future change in Terms. Nothing
in this Agieemant will constitute a satisfaction of the obligation{s). 1« is the intention of Lender 1o retain as liable parties all makars and
endorsers of the original obligation(s), including accommodation parties, unless a party is expressly released by Lender in writing. Any naker or
endorser, including sccommodation makers, will not be released by virtue o} this Agreement. f any person who signed the original okligation
does not sign this Agreement below, then all persons slgning below acknowledpe that this Agreement is given conditionally, based on the
rapresentation to Lender that the non-signing party consents to the changes and provisions of this Agreement or otheswise will not be rieased
by it. This waiver applies not only 1o any initial extension, modification or relzase. but also to all such subsequen actions

PRIOR NOTE. NOTE MODIFICATION CHANGE IN TERMS LOAN #12558700

SUCCESSORS AND ASSIGNS. Subject 10 any limitations stated in this Agreement on transier of Bortower's interest. this Agreement vhall be
binding upen and inure to the benefit of the panies, their successors and assigns. !t ownership of the Collaterai becomes vested in 3 parson
other than Borrower, Lender, without notice to Borrower, may deal with Borrower’'s successors with reference 1o this Agreement ung 1he
indebtedness by way ol forpearance or extension without raleasing Borrower from the obligations of this Agreement ar liability unver ths
indebtedness.

MISCELLANEOUS PROVISIONS. 1f any part of this Agreement cannot be entforced, this fact will not atfect the rest at the Agreernem. _ender
may delay o1 jorgo enforcing any of its rights or remedies under this Agreement without fosing them. Barrower and any other persun who
signs, guarantess or endarses this Agreement, to the extent allowed by law, waive presemmem daemand for payment, and notice of dishonor
Upon any change in the terms of this Agreemant, and unless otheswise. exprassly stated in writing..no party who signs this Agreement, whether
as maker, guarantor, accommodation maker ar endarser, shall be released from lisbility. Al such parties agree that Lander may renew or "xtenu
(Iepealedly and for any length of time} this loan or release any party or guarantor or collateral; or impair, fail te realize upon or perfect Lender’ s
security interast in the collatesal; and take any other action desméd necessary by Lender without the consent of or notice to anyone. A:l such
Jparties also agree that Lender may madify this loan without ‘the consent ot ar notice to anyone ather than the party with whom the maditization

‘7s made. The obligations under this Agreement are joint and several.

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT, INCLUDING THE
VARIABLE INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE AGREEMENT

‘BORROWER:

-
THE VILLAS }9&4 cLpaie

- o

LENDER:

CITIZENS NATIONAL BANK

X
Authorizgd Signer (]
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COMMERCIAL SECURITY AGREEMENT

References in the shaded area are for Lender's use only and do not limit the applicability of this document to any particular loan or item.

Any itemn above containing " * * *" has been omitted due to text length limitations.

Grantor: THE VILLAS BOAT CLUB INC Lender: CITIZENS NATIONAL BANK
100 THE VILLAS MAIN BRANCH
BRONSTON, KY 42518 44 PUBLIC SQ
PO BOX 760

SOMERSET, KY 42502-0760

THIS COMMERCIAL SECURITY AGREEMENT dated March 17, 2008, is made and executed between THE VILLAS BOAT CLUB INC ({"Grantar"}
and CITIZENS NATIONAL BANK ("Lender™).

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender n security interest in the Collateral to secure the
Indebtedness and agrses that Landar shall have the rights stated In this Agreemant with respact to the Collateral, In addition to all othar rights
which Lender may have by law.

COLLATERAL DESCRIPTION, The word "Collateral” as used in this Agreement means the following described property, whether now awned or
hereaftar acquired, whether now existing or hereafter arising, and wherever located, in which Grantor is giving to Lender a security interest for
the payment of the Indebtedness and performance of all othar obligations under the Note and this Agreament:

All inventory, Furniture and Fixtures, Accounts Receivables, Rent, Equipment, Cash, and General Intanglbles as well as Dock Model C-300
Aluminum Dock System, 16" Float, 30 PSF, 23" Fresboard. Plastic or wood decking. As further described on hed list

In addition, the word "Coilateral” also includes alt the following, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever located:

(A} All accessions, attachments, accessories, replacements of and additions to any of the collateral described herein, whether added now
or later.

{B} All products and produce of any of the property described in this Collateral section.

{C) Al accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described in this Collaterai section.

{D) All proceeds linciuding insurance proceeds) from the sale, destruction, loss, or ather disposition of any of the property described in this
Collaterat section, and sums due from & third party who has damaged or destroyed the Collateral or from that party's insurer, whether due
o judgmaent, settiemant or other procese.

{E} Al records and data relating 10 any of the proparty dascribed in this Collateral section, whether in the form of a writing, photograph,
microfilm, microfiche, or electronic medis, together with all of Grantor's right, title, and interest in and to all computer sofiware required 1o
utilize, create, maintain, and process any such records ar data an electronic media.

CROSS-COLLATERALIZATION. In addition 10 the Note, this Agresment secures all obligations, debts and fiabilities, plus interest thereon, of
Grantor 10 Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whsther now
existing or hereafter arising, whether related or unrelated 1o the purpose of the Note, whether voluntary o otherwise, whether due or not dus,
direct or indirect, determined or undeterminad, absolute or contingent, liquidated or unliguidated, whather Grantor may be lisble individually or
jointdy with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may
be or hereatter may become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter may
become otherwise unenforceable, - i

RIGHT OF SETOFF. To the extant permitted by applicable law, Lenders reserves a right of setotf in all Grantor’'s accounts with Lender {whether
checking, savings, or some other account}., This includes all accounts Grantor holds jointly with somaone else and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh sccounts, or any trust accounts for which setoff would be prohibited by
law. Grantor authorizes Lender, 10 the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any
and all such accounts,

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents
and promises to Lender that:

Parfaction of S y i . Grantor agrees 10 1ake whatever aclions are requested by Lender to perfect and continue Lender's security
interest in the Collateral. Upon request of Lender, Grantor will deliver to Lendar any and all of the documents evidencing or constituting the
Colisteral, and Grantor will note Lender's interest upon any and all chattel paper and instruments it not delivered 1o Lender for possession
by Lender.

Notices to Lender. Grantor will promptly notity Lender in writing at Lender's address shown above (or such other addresses as Lender may
designate from time 10 time} prior to any (1) change in Grantor’s name; {2) change in Grantor's assumed business namels); (3) change
in the management of the Corporation Grantor; (4) change in the authorized signer(s); (5) change in Grantor’s principal office address;
{6) change in Grantor's state of organization; (7} conversion of Grantor 10 a new or ditferent type of business entity; or {8} change in
any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and Lender. No change in Grantor's name
or state of organization will take effect untii after Lender has receivad notice.

No Vialation, The execution and delivery of this Agreemant will not violate any law or agreement governing Grantor or to which Grantor is
a party, and Its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this Agreement.

Enforceabliity of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms, is genuine, and fully complias with all applicable laws
and regulations concarning form, content and manner of preparation and execution, and all persons appearing to be obligatad on the
Collateral have authority and capacity 10 contract and are in fact obligated as they appear to be on the Collateral, There shall b no setofts
or counterclaims against any of the Coliateral, and no agreement shall have been made undar which any deductions or discounts may be
claimed concerning the Collateral except those disclosed to Lendsr in writing.

Location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Collateral at Grantor's address
shown above or at such other locations as sre acceptable to Lender. Upon Lender’s request, Grantor will deliver 10 Lender in form
satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor’s oparations, including without limitation the
following: (1) all real property Grantor owns or is purchasing; {2) all real property Grantor is renting or leasing; (3) all storage tacilities
Grantor owns, rents, leases, or uses; and {4) all other properties where Collateral is or may be locsted.

Removsl of the Coliateral. Except in the ordinary course of Grantor's business, Grantor shall not remove the Colisteral from its axisting
location without Lender's prior written consent, Grantor shall, whenever requested, advise Lendar of the axact location of the Collateral.

Tr: ] Invoiving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor's business. or as
otherwise provided for In this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor
shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or
charge, other than the security interest provided for in this Agreement, without the prior wrinten consent of Lender. This includes security
interests even it junior in right to the security interests granted under this Agreement. Unless waived by Lender, all proceeds trom any
disposition of the Collateral {tor whatever reason} shall be held in trust for Lender and shall not be commingled with any other tunds:
provided haowaever, this requiremest shall not constitvie consent by Lender to any sale or other disposition. Upon receipt, Grantor shall
immediately deliver any such proceeds to Lander,

Title. Grantor represents and warrants ta Lender that Grantor holds good and marketable title 1o the Collateral, free and clear of all lians
and encumbrances except for the lien of this Agreement. No financing statement covering any of the Collateral is on file in any public
office other than those which reflect the security interest created by this Agraement or 1o which Lender har snarifirally ranoansn-t
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Grantor shall defend Lender’s rights in the Collateral against the claims and demands of all other persons.

Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral in good order,
repair and condition at all times while this Agreement remains in effect. Grantor further agrees to pay when due all claims for work done
on, or services rendered or material furnished in connection with the Collatera! so that no lien or encumbrance may ever attach 1o or be
filed against the Collateral.

Inspaction of Coliateral. Lender and Lendsr's designated representatives and agents shall have the right at all reasonable times 10 examine
and inspect the Colisteral wherever located.

Taxes, Assessmants and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operation, upon
this Agrsement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor
may withho!d any such payment or may elect to contast any lien if Grantor is in good faith conducting an appropriate proceeding to contest
the obligation to pay and sc long as Lender's interest in the Collaters) is not jeopardized in Lender's sole opinion. I the Coliateral is
subjected to a lien which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs,
reasonable attorneys' fees or other charges that could accrue as a result of foreciosure or sale of the Collateral. in any contest Grantor
shall defend itself and Lender and shall satisty any final adverse judgment betore enforcement against the Collateral. Grantor shell name
Lender as an edditional obligee under any surety bond furnished in the contest proceedings. Grantor further agrees to furnish Lender with
evidence that such taxes, assessments, and governmental and other charges have been paid in full and in a timely manner. Grantor may
withhold any such payment or may elect to contast any lien if Grantor is in good faith conducting an appropriate proceeding to contest the
obligation to pay and so long as Lender's interest in the Collateral is not jeopardized.

Compllance with Governmental Requirements. Grantor shall comply promptly with all faws, ordinances, rules and regulations of all
governmental authorities, now or hereafter in etfect, applicable to the ownership, production, disposition, or use of the Collataral, including
all laws or regulations relating 1o the undue erosion of highly-erodible land or relating to the conversion of wetlands for the production of an
agricultural product or commodity. Grantor may contest in good faith any such law, ordinance or regulation and withheld compliance
during any proceeding, inciuding appropriate appeals, so long as Lender's interest in the Collateral, in Lender's opinion, is not jeopardized

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so long as this Agreement
remains a lien on the Collateral, used in violation of any Environmental Laws or for the generation, manutacture, storage, transportation,
treatment, disposal, release or threatened release of any Hazardous Substance. The representations and warranlies contained herein are
bagsed on Grantor's due diligence in investigating the Collateral for Hazardous Substances. Grantor hereby {1) releases and waives any
future claims sgainst Lender for indemnity or contribution in the event Grantot becomes liable for cleanup or other costs under any
Environmental Laws, and (2} agrees to indemnity and hold harmless Lender agsinst any and all claims and losses resulting from a breach
of this provision of this Agreement. This cbligation to indemnify shall survive the payment of the Indebtedness and the satisfaction of this
Agreement,

Maintenance of Casuaity Insurance. Grantor shall procure and maintain alf risks insurance, including without limitation fire, theft and
liability coverage together with such other Insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a company or companias reasonably acceptable to Lender. Grantor, upon request of
Lender, will deliver to Lender from time 10 time the policies or certificates of insurance in form satisfactory to Lender, including stipulations
that coverages will not be cancelled or diminished without at least ten {10} days’ prior written notice to Lender and not including any

- disclaimer of tha insurer’s liability for failure to give such a notice. Each insurance policy also shall include an endorsement providing that
coverage in favor of Lender will not be impaired in any way by any act, omission or default of Grantor or any other person. In connection
with all policies covering assets in which Lender holds or is offered a security interest, Grantor will provide Lender- with such loss payable
or other endorsements as Lender may soquire. 1 Grantor st any time fails to obtain or maintain any insurance as required under this
Agreement, Lender may {but shall not be obligated to} obtain such insurance as Lender deems appropriate, including it Lender so chooses
“singie interest insurance,” which will cover only Lender's interest in the Collateral.

Application of insurance Proceeds. Grantor shall promptly notify Lender of sny loss or damage 10 the Colisteral, whether or not such
casualty or loss is covered by insurance. Lender may maka proot of loss if Grantor fails 10 do so within fifteen {15} days of the casualty.
All proceeds of any insurance on the Coliateral, including accrued proceeds thereon, shall be held by Lender as part of the Collateral. If
Lender consents to repair or replacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of expenditure, pay
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration. 1t Lender does not consent 10 repair or replacement
of the Coflateral, Lender shall retain s sufficient amount of the proceeds to pay all of the Irdebtedness, and shall pay the balance to
Grantor.  Any proceeds which have not bean disbursed within six {6} months after their receipt and which Grantor has not committed to
the repair or restoration of the Collateral shall be used to prepay the Indebtedness. :

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which resarves shall
be created by monthly payments from Grantor of a sum estimated by Lender to be sutficient 1o produce, at least fifteen [15) days before
the premium due dats, amounts at least equal to the insurance premiums 1o be paid. if fifteen {15) days before payment is due; the resaerve
funds are insufficient, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be
paid by Grantor as they become due. lender does not hold the reserve funds in trust for Grantor, and Lender is not the agsnt of Grantor
for payment of the insurance premiums required 1o be paid by Grantor. The responsibility for the psyment of premiums shall remain
Grantor's sole responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reasonably request including the following: {1} the name of the insurer; {2) the risks insured; (3} the amount
of the policy; (4) the property insured; {5} the then current value on the basis of which ingurance has been obtained and the manner of
determining that value; and (6) the expiration date of the policy. In addition, Grantor shall upon request by Lender {however not more
often than annually} have an independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Collateral.

Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect
tender's security interest. At Lender’s request, Grantor additionally agrees to sign all other documents that are necessary to perfect,
protect, and continue Lender’s security interest in the Property. Grantor will pay all filing fees, title transfer fees, and other fees and costs
involved uniess prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to
exscute documents necessary to transfer title if there is a default. Lender may file a copy of this Agreement as a financing statement. I
Grantor changes Grantor's name or address, or the name or address of any person granting a security interest under this Agreement
changes, Grantor will promptly notify the Lender of such change.

GRANTOR'S RIGHT TO POSSESSION. Until default, Grantor may have possession of the tangible personal property and beneficial use of ail the
Collateral and may use it in any lawtul manner not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to
possession and beneficial use shall not apply to any Collaters) where possession of the Collateral by Lender is required by law to perfect
Lender's security interest in such Collateral. i Lender at any time has possession of any Collateral, whether before or after an Event of Default,
Lender shall be deemed to have exercised reasonable care in the custody and preservation of the Coltateral if Lender takes such action for that
purpose as Grantor shall request or as Lender, in Lender's sole discretion, shall deem appropriate under the circumstances, but failure to honor
any request by Grantor shall not of itself be deemed 1o be a failure to exercise reasonable care. Lender shall not be required to 1ake any steps
necassary to praserve any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secure
the Indebtedness.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest in the Coilateral or if
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Grantor's failure to
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents, Lender on
Grantor’s behalf may (but shall not be obligated to) take any action that Lender deams appropriate, including but not limited to discharging or
paying all taxes, liens, security interasts, encumbrances and other claims, at any time levied or placed on the Collateral and paying all costs for
insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such purposas will then bear interest at
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become a
part of the Indebtedness and, at Lender’s option, will {A) be payable on demand; IB) be added to the balance of the Note and be apportioned
among and be payable with any instaliment payments to become due during either (1} the term of any applicable insurance policy; or {2) the
remaining term of the Note; or [C) be treated 8s a balloon payment which will be dua and payable at the Note's maturity. The Agreement aiso
will secure payment of these amounts, Such right shall be in addition to ali other rights and remedies to which Lender may be entitied upon
Default.

DEFAULT, Each of the following shall constitute an Event of Detfault under this Agreement:

Payment Default. Grantor fails to make any payment when due under the Indebtedness.
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Other Defaults. Grantor fails ta comply with or to perform any other term, obligation, covenant or condition contained in this Agreement or
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other
agreement between Lender and Grantor.

Defsult in Favor of Third Parties. Should Borrower or any Grantor default undes any joan, extension of credit, security agresment, purchase
or sales agreement, or any other agreemant, in favar of any other creditor or person that may materially affect any of Grantor's property or
Grantor’s or any Grantor’s ability to repay the indebtedness or perform their respective obligations under this Agreement or any of the
Related Documents.

False Statements. Any wartanty, rapresentation or statement made or furnished to Lender by Grantor or on Grantor's behalf under this
Agreement or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or becomes
faise or misleading at any time thereafter.

Defective Collateralization. This Agreement or any of the Related Documents ceases to ba in full force and effect {including failure of any
collateral document 10 create a valid and perlacted security interest or lien) st any time and for any reason.

Insolvency. The dissolution or termination of Granmtor's existance as a going business, the insolvency ot Grantor, the appointment of a
raceiver for any part of Grantor’s property, any assignmant for the benefit of creditors, any type of creditor workout, or the commancement
ot any proceading under any bankrupicy of insolvency laws by or against Grantor.

Creditor or Forteiture Proceedings. Commaencement of foreclosure or forteiture proceedings, whether by judicial proceeding, seif-heip,
repossassion or any other method, by any creditor of Grantor or by any governmental agency against any collatersl securing the
Indebtedness. This inciudes a garnishment of any of Grantor's accounts, including deposit accounts, with Lendar. Howaver, this Event of
Defauit shall not apply it there is a good faith dispute by Grantor as to the validity or reasonableness of the ciaim which is the basis ot the
creditor or forfeiture proceeding and if Grantor gives Lender writien notice of the creditar or forfaiture proceading and deposits with Lender
monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an
adequate reserve or bond for the dispute.

Events AHecting Guarantor. Any of the preceding events occurs with respact to any Guarantor of any of the Indebtedness or Guarantor
dies or becomes incompatent or revokes or disputes the validity of, or liability under, any Guaranty af the indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condition, oy Lender believes the prospect of payment or
performance of the indebtedness is impaired.

nsecurity, Lander in good fsith beliaves itself insecurs.

Cure Provisions, |f any detsuit, other than a default in payment is curable and if Grantor has not been given e notice of a breach of the
same provision of this Agreement within the preceding twelve {12} months, it may be cured if Grantor, after receiving written notice from
Lender demanding cure of such defauit: (1) cures the default within fifteen {15} days; or (2} if the cure requires more then fifteen {15)
days, immadiately initiates sieps which Lender deems in Lender's sole discretion 1o be sufficient to cure the default and theraahter
continues and completes all reasonable and necassary steps sufficient 1o produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. f an Evem of Default occurs under this Agreement, at any time thereafter, Lender shall have all the
rights of a secured party under the Kentucky Unitarm Commercial Code. In addition and without limitation, Lender may exercise any one or
more of the following rights and remedies:

Accelerate indebtedness. Lender may declare the entira Indebtedness, including anv prepayment penaity which Grantor wuuld be required
1o pay, immediately due and payable, without natice of any kind 1o Grantor.

Assemble Collateral. Lender may requife Grantor to deliver to Lender alf of any portion of the Collsteral and any and ail certificates of title
and other documents relating 1o the Collateral. Lender may requira Grantor to assemble the Collateral and make it available to Lender at 2
place 1o be designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and
remove the Collateral. It the Collateral contains other goods not d by this Agr t at the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable efforts to return them to Grantor after repossession,

Sell the Collatesal, Lender shall have full power 10 sell, lease, transier, or otherwise deal with the Collateral or proceeds thereof in Lendec’s
own name or that of Grantor. Lender may sell the Collateral at public suction or private sale. Unless the Collateral threatens to decline
speedily in value or is. of a type customarily sold on a recognized market, Lender will pive Grantor, and other persons as required by law,
reasonable notice of the time and plage of any public sale, or the time after which any private sale or any other disposition of the Collateral
is to be made. However, no notice nead be provided to any person who, after Event of Default occurs, enters into and authenticatss an
agreement waiving that person’s right to notification of sale. The requirements of feasonable notice shall be met if such notics is given. at
least ten {10} days before the time of the sale or disposition. Al expenses relating to the disposition of the Coilateral, including without
limitation the expenses o! retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtedness
secured by this Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure unti repaid.

Appoint Receiver. Lender shall have the right to have a receiver appointsd to take possession of ali or any part of the Collateral, with the
power 10 protect and preserve the Collateral, to operate the Collateral preceding foreclosure or sale, and 1o collect the Renmts from the
Coliateral and apply the proceeds, over and above the cost of the raceivership, sgainst the Indebtedness. The recelver may serve without
bond if permitted by law. Lander’s right 1o the appointment of a receiver shall exist whether or not the apparent value of the Collateral
exceeds the Indebtedness by a substantial amount. Employmaent by Lender shall not disqualify a person from serving as a receiver.

Coliect Revenues, Apply Accounts. Lender, either itself or through » receiver, may collect the payments, rents, income, and revenues from
the Collateral. Lender may at any time in Lender’s discretion transfer any Collateral into Lender's own name or that of Lender's nominse
and teceive the payments, rents, income, and ravenues therefrom and hold the same as sscurity for the Indebtedness or apply it 10
payment of the Indebtedness in such order of preference as Lender may determine. Insofar as the Collateral consists af accounts, genero!
intangibles, insurance policies, instrumants, chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for,
settle, compromise, adjust, sus for, foreclose, or realize on the Collateral as Lender may determine, whather or not Indebtedness or
Collateral is then due. For these purposes, lender may, on behalf of and in the name of Grantor, receive, open and dispose of mail
sddressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,
documents of title, Instruments and items pertaining to payment, shipment, or storags of any Collateral. To facilitate collection, Lender
may notify account debtors and obligars on sny Collateral to make payments directly to Lender.

Obtain Deficiancy. !f Lendes chooses to sell any or all of the Collateral, Lender may obtain a judgment against Grantor for any deficiency
remaining on the Indebtadness due to Lender after application ot all amounts received from the exercise of the rights provided in this
Agreement, Grantor shall be liable for a deficiency aven if the trapsaction described in this subsection is a sale of accounts or chartel
paper.

Othar Rights and Remsdles. Lender shall have all the rights and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lendar shall have and may exercise any or all other rights and
remedies it may have available at Jaw, in equity, or otherwise.

Election of Remedies. Except as may be prohibitad by applicable law, ell of Lender's rights and remedies, whether evidenced by this
Agreament, the Related Documents, or by any other writing, shall be cumulative and may be exercised singularly or concurrently. Election
by Lender to pursue any ramedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to
perform an obligation of Grantor under this Agreement, after Grantor's failure 1o parform, shall not affect Lender's right to declare a default
and exercisa its remedies.

MISCELLANEQOUS PROVISIONS. The following miscellaneous provisions are a part of this Agresment:

Amendmaents. This Agreemem together with any Related Documents, constitutes the entire understanding and agreement of the parties
as 1o the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unlass given in writing
and signed by the party or parties sought to be charged or bound by the alteration or amandment.

Attorneys’ Fees; Expenses. Grantor agrees to pay upon demand sll of Lender's costs snd expenses, including Lender’s reasonable
attorneys’ fees and Lender's legal expenses, incurred in connection with the enforcement of this Agreement, Lender may hire or pay
someone else to help entorce this Agreement, and Grantor shall pay the costs and axpenses of such enforcement. Costs and expenses
include Lender's reasonable artorneys’ fees and lagal expenses whether or not there is 8 Jawsuit, including reasonable attorneys’ fees and
legal expenses for bankruptcy proceedings [including efforts to modily or vacate sny automatic stay or injunction), appsesls, and any
anticipated post-judgment collection services. Grantor also shall pay all court costs and such additional tess as may be directed by the
court.

Captlon Headlngs. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define the
provisions of this Agreement.
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COMMERCIAL SECURITY AGREEMENT
Loan No: 12558700 {Continued) Page 4

Governing Law. This Agraement will be governed by jederal law applicable to Lender and, to the extent not preempted by federal law, the
laws of tha Commonwasith of Kentucky without regard to its conflicts of law provisions. This Agreement has been accepted by Lender in
the Commonwasalth of Kantucky.

Choics of Venue. !f there is a lawsuit, Grantor agrees upon Lender's request to submit to the jurisdiction of the courts of Pulaski County,
Commaonwealth ef Kentucky.

No Walver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
other right. A waiver by Lender of a provision of this Agraement shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, ner any course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor’s obligations as to any tuture
wransactions. Whenaver the consent of Lender is required under this Agreement, the granting of such consent by Lender in any instance
shall not constitute continuing consent to subsequent instances whera such consent is required and in all cases such consent may be
granted or withheld in the sole discretion of Lender.

Noticss, Any notice required to be given under this Agreement shall be given in writing, and shall be effective when actually delivered,
when actually received by telefacsimile {unless otherwise required by law), when deposited with a nationally recognized overnight courier,
or, it mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal written
notice 1o the othsr parties, specifying that the purpose of the notice is to change the party's address. Fof notice purposes, Grantor agrees
to keep Lander informad at all times of Grantor's current address. Unless otherwise provided or required by law, if there is more than one
Grantor, any notice given by Lender 16 any Grantor is deemed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable attorney-in-tact for the purpose of executing any documents
necassary to perfect, amend, or to continue the security interest granted in this Agreement or to demand termination of filings of other
secured parties. Lender may at any tima, and without further authorization from Grantor, file a carbon, photographic or other reproduction
of any financing statement or of this Agreement for use as a financing statement. Grantor will reimburse Lender for all expenses for the
perfection and the continuation of the perfaction of Lender's security intgrest in the Coliateral.

Severabllity. i a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to any
circumstance, that finding shall not make the olfending provision illegat, invalid, or unentorceable as 1o any other circumstance, If feasible,
the offending provision shall be considered modified so that it becomes lagal, valid and enforceable. If the offending provision cannot be so
moditied, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceability
of any provision of this Agreement shall not affect the legality, validity or enforceability of any other provision of this Agreement.

Successors and Assigns. Subject to any limitations stated in this Agreament on transfer of Grantor's interest, this Agreement shall be
binding upon and inure to the benefit of the parties, their successors and assigns. 1f ownership of the Collateral becomes vasted in a
person ather than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference 10 this Agreement and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or liability under the
Indebtedness.

Survival of Repr i and W, i All representations, warranties, and agreements made by Grantor in this Agreement shall
survive the execution and delivery of this Agreement, shall be continuing in nature, and shail remain in full fuvce and eftect until such time
as Grantor's Indebtedness shall be paid in full. :

Tima is of the Essenca. Time is of the essence in the performance of this Agreement. —

DEFINITIONS, Tha following capitalized words and terms shall have the following meanings when“used in this Agreement. Unless specifically
stated 10 the contrary, all raferences to dollar amounts shall mean amounts in lawful money of the United. States of America. Words and terms
used in the singular shall include the plural, and tha plural shall inciude the singular, as the context may require. Words and terms not otherwise
detined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:

Agreement. The word "Agreement” means this Commercial Security Agreement, as this Commercial Security Agreement may be amended
or modified from time to time, together with all exhibits and schedules attached 1o this Commercial Security Agreement from time 1o time.

Borrower. The word “Borrower™ means THE VILLAS BOAT CLUB INC and includes all co-signers -and co-makers signing the-Note and sll
their successors and assigns. -

Collateral. The word "Collateral® means alt of Grantor's right, title and interast in and to alt the Collateral as described in the Cullaxeral
Description section of this Agreement. -

Default. The word “Default” means the Default set forth in this Agreement in the section titled "Default”,

Environmental Laws. The worfls "Environmental Laws® mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response,
Compensation; and Liability Act of 1980, 8s amended, 42 U.5.C. Section 9601, et seq. {"CERCLA"), the Superfund Amendments and
Reauthorization Act of 1886, Pub. L. No. 99-499 {“SARA"), the Hazardous Materials Transportation Act, 43 U.5.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.5.C. Section 6301, et seq., or other applicable state or federal laws, rules, or
regulations adopted pursuant thereto.

Event of Default. The words “Event ol Delault™ mean any of the events of default set forth in this Agreement in the default section of this
Agreement.

Grantor. The word "Grantor™ means THE VILLAS BOAT CLUB INC,
Gusrantor, The word "Guarantor” means any guarantor, surety, or accommodation party of any or all of the Indebtedness.

Guaranty. The word "Guaranty” means the guaranty from Guarantor 1o Lender, including without limitation a guaranty of all or part of the
Note.

Hazardous Substances. The words "Hazardous Substances” mean materials that, because of their quantity, concentration or physical,
chemical or infectious characteristics, may cause or pose 3 present of potential hazard to human health or the environment when
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words “Hazardous
Substances” are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Environmental Laws. Tha term “Hazardous Substances” slso includes, without fimitation, petroleum
and petroleum by-products or any fraction thereof and asbestos.

Indebtedness. The word "Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all principal and
interest together with all other indebtedness and costs and expensas for which Grantor is responsible under this Agreement or under any of
the Related Documents. Specifically, without limitation, Indebtedness includes all amounts that may be indirectly secured by the
Cross-Collateratization provision of this Agreement.

tender. The word “Lender® means CITIZENS NATIONAL BANK, its successors and assigns.

Note. The word "Note" means the Note executed by THE VILLAS BOAT CLUB INC in the principal amount of $433,261.00 dated March
17, 2008, together with all renewals of, extensions of, modifications of, refinancings of, consclidations of, and substitutions Jor the note or
cradit agresment.

Property. The word “Property” means all of Grantor's right, title and interest in and to all the Property as described in the ~Coliateral
Description” section of this Agreement.

Related Documents. The words "Related Documents™ mean all promissory notes, credit agreements, l6an agreements, environmenta!
agresments, guaranties, security agreements, morigages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreements and documents, whether now or hersafter existing, executed in connection with the Indebtedness

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED MARCH 17, 2006.
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COMMERCIAL SECURITY AGREEMENT
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GRANTOR:

L, ~PRESIDENT/SECRETARY of
THE VILLAS BOAT CLUB INC

CITIZENG NATIONAL BANK

M/E’. : .E‘/f

X
Authiorized Signer
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT is made and entered into this 1st day of August,
2008 by and between THE VILLAS BOAT CLUB, INC. of 100 The Villas, Bronston,
Kentucky 42518, (hereinafter referred to as "debtor"), and CITIZENS NATIONAL
BANK of P. O. Box 760, Somerset, Kentucky 42502, (hereinafter referred to as
"gsecured party").

IT IS AGREED BY THE PARTIES:
{A) Grant of security interest

For good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by debtor, and to secure: (1) the payment by debtor of
all indebtedness and liakilities arising under or evidenced by, and the
performance of all covenants undertaken by debtor in connection with, any note,
loan agreement, or other document or instrument executed and delivered by debtor
to secured party in connection with the execution and delivery of this
agreement, and all renewals, extensiong, amendments, substitutions, and
replacements thereof and thereto (the "locan documents®); {2) all other or
additional indebtedness, liabilities,“and obligations of debtor to secured .
party, whether now in existence oz hereafter created, arising, or acqulred (3)
2ll costs incurred by secured party to obtain, preserve, perfect, and enforce
the security interest granted herein and to maintain and preserve the
*collateral” hereinafter described, including without limitation reasonable.
attorney fees and legal expenses; and (4) the performance by debtor of debtor's
obligations to secured party hereunder, debtor hereby pledges, asslgns,~
transfers, and grants to secured party a continuing security interest in all of
the property and assets listed on exhibit A to this agreement, together with all
additions and accessions thereto and substitutions therefor, and all proceeds
thereof (collectively, the "collateral®).

(B) Representations, warranties, and covenants of debtor

Debtor represents, warrants, and covenants to secured party that: (1)
debtor has full right, power, and authority to enter into this security
agreement and to perform the obligations secured hereby; (2) debtor is the owner
of the collateral, free from all liens and security interests as of the date
hereof except for the lien and security interest created by this agreement; (3)
debtor will not sell, assign, transfer, or otherwise dispose of debtor's
interest in the collateral without the prior written consent of secured party;
(4) debtor will not create or permit to exist any lien, security interé&st, or
other charge or encumbrance upon or with respect to the collateral other than
the lien and security interest created by this agreement; (5) the collateral is
presently located and will at all times until debtor's obligations to secured
party under this agreement are fully performed be located at {location}, except
for temporary removal in the ordinary course of debtor's business; (6) debtor
will, if requested by secured party, insure the collateral at debtor’s expense
against such risks, in such amounts, and with such insurers as secured party may
request, and such insurance shall name secured party as an insured loss payee
and provide that such policies may not be cancelled or modified except upon at
least 30 days' prior written notice from the insurer to secured party; (7)
debtor will maintain the collateral in good condition and repair, reasonable
wear and tear excepted; and (8) debtor will take, from time to time at debtor's
expense, any further action, including without limitation the execution of any
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further documents, that may be necessary or desirable or that secured party may
request in order to perfect and protect the security interest created by this
agreement.

{C) Default and remedies

If any default occurs in the payment or performance of the loan documents,
this agreement, or any other document executed by debtor in connection therewith
or herewith, or if any representation or warranty made therein or herein by
debtor shall prove untrue or materially misleading, then the same shall
constitute a default under this agreement. Upon any such default, secured party
shall have all of the rights and remedies of a secured party under the Uniform
Commercial Code of Kentucky (or such other state where any part of the
collateral may be located, if applicable) and all such other rights and remedies
available at law or in equity. The waiver of any default hereunder shall not
constitute a waiver of any subsequent default. Upon any such defanlt, debtor
shall pay the reasonable attorney fees and legal expenses of secured party
incurred in enforcing or attempting to enforce any of secured party's rights
hereunder.

(D) Binding effect

“This agreement shall bind debtor and its successors and assigns and shall-u-~,

Jnure to the benefzt -of- secured party ‘and its successors and asgsigns.

(E) Governing law

The laws of the Commonwealth of Kentucky shall govern the construction of
this agreement and-the rights, remedies, and duties of the parties heretoi'

IN WITNESS WHEREQE, debtor and secured party have executed this: agreement
as’ of the date flrst above wrltten

THE VILLA OAT CLU NC., DEBTOR

-

BY: /ﬂ/

#£IM GROZE, DIRECTOR

CFRIZENS NAT BANK SECURED PARTY

DONALD E ( BLOOMER PRESIDENT

EXECUTIVE VICE PRESIDENT
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STATE OF KENTUCKY
COUNTY OF PULABKI..SCT

The foregoing Security Agreement was signed, acknowledged and sworn to

before me this [Sf' day of August, 2008 by THE VILLAS BOAT CLUB, INC., DEBTOR,
by and through TIM GROSS, its Direc o be the true act and deed of the

corporation.
T Mﬁ?UBLIC 7 —
wy ebvf. BxpIRES: T -/‘/—2:3(20

STATE OF KENTUCKY
COUNTY OF PULASKI..SCT

The foregoing Security Agreement was signed, acknowledged and sworn to
before me this L#A_ day of August, 2008 by DONALD E. BLOOMER, President of

CITIZENS NATIONAIL BANK. 93 . ' a} Z

_ NOTARY PUBLIC
My coMM. EXPIRES: [l-b- 301!

STATE. OF KENTUCKY ' " o -

. COUNTY OF PULASXI..SCT i o

The foregoing Security Agreement was signed, acknowledged and sworn to

before me this gdbz day of Bugust, 2008 by JERRY B. CLAUNCH, Executive Vice
President of CITIZENS NATIONAL BANK.

T kW

" NOTARY PUBLIC RS
w1y comm. EXPIRES: - 1o QOI

DOCUMENT PREPARED BY:

AY Mc LEY, LawYEr({ D
176 NgRTH MAPLE STREET

. O. BOX 1827
SOMERSET, KENTUCKY 42502

606-677-9014
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EXHIBIT A

ALL INVENTORY, FURNITURE, FIXTURES, ACCOUNTS RECEIVABLE, RENT, EQUIPMENT, CASH &
GENERAL INTANGIBLES AS WELL AS DOCK MODEL C-300 ALUMINUM DOCK SYSTEM, 16 FLOAT
30 PSF, 23”7 FREEBCARD, PLASTIC OR WOOD DECKING AS FURTHER DESCRIBED ON ATTAHCED

LIST. TO FURTHER SECURE LOAN #12028900 & #12678400 FOR SOUTHFORK DEVELOPMENT,
INC.

!



UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS

t and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER lopticnai]
JERRY B CLAUNCH 606-879-6341 EXT 285

44 PUBLIC SO
PO BOX 760

L

B. SEND ACKNGWLEDGMENT 10: (Name and Address)

r_ CITIZENS NATIONAL BANK

SOMERSET, KY 42502-0780

R

=
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1ADAR300

2008-2336446-98.01

Kentucky Secretary of State

File Date
Status

Fee;

8/8/2008 4:30:00 PM
Active
$10.00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1, DEBTOR'S EXACT FULL LEGAL NAME - insert oifly one debtor name (12 or 1b) - do not abbrevists or combine names

[1a. ORGANIZATICN'S NAME
THE VILLAS BOAT CLUB INC

OR35 WOMIBUAL'S LAST NAME FIRST NAME JMICOLE NAME SUFFX
6. MALING ADCHESS CHY STATE JPOSTAL CODE COUNTRY
100 THE VILLAS BRONSTON KY 42518 USA
1d. SEE INSTRUCTICNS ADDU INFORE ]10, TYPE OF ORGANIZATICN 1f. JURISCICTION O? CRGANLZATICN 1g. CRGANIZATIONAL 1D #, # any
[ OCRGANIZATION
DEBTCR j Corporation i Xy 1 0556918 rlNON‘_E‘
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insart only ons debtor name (2a of 2b) - do not abbreviate or combine names . L
28. ORGANIZATION'S NAME L , o
CR = NOVIDUAL'S LAST NAME FIRST NAME MICDLE NAME SUFFIX
2. MAILING ADCRESS Y STATE JPOSTAL CODE COUNTRY
7d. SEE NSTRUCTIONS ADOL INFORE |29, TYPE COF CRGANIZATION = |2, JURISOICTGN OF ORGANZATION 2g. ORGANZATICNAL 1D 7, # any
ORGANZATION ’
DEBTOR 1 1 i nNQL\'_E,
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNCR S/P) - insart only ene sacursd party name (3a or3b) -
38, CRGANIZATION'S NAME
CITIZENS NATIOCNAL BANK _—
OR I55 " ROWVIDUALS LAST NAWE Tsmsr NAME MIDLLE NAME SUFFIX
"3, MAILNG ACCHESS CiTY STATE [POSTAL COCE COUNTRY
44 PUBLIC 8Q, PO BOX 780 SOMERSET KY 42502-0760 USA

4. This FINANCING STATEMENT coven the Iollawing coltatersl:

ALL INVENTORY, FURNITURE, FIXTURES, ACCOUNTS RECEIVABLE, RENT, EQUIPMENT, CASH & GENERAL INTANGIBLES AS WELL AS
DOCK MODEL C-300 ALUMINUM DOCX SYSTEM, 16" FLOAT, 30 PSF, 23" FREEBCARD, PLASTIC OR WOOD DECKING AS FURTHER
DESCRIBED ON ATTACHED LIST. TO FURTHER SECURE LOAN #12028900 & #12678400 FOR SOUTHFORK DEVELOPMENT INC.: whether
any of the foregoing Is owned now or acquired Iater; all accessions, additions, replacemants, and substitutions relating to any of the
foregoing; all records of any kind relsting to any of the foragoing: all proceeds relatiig to any of the forsgoling lincluding insuranca, general

intangibles and accounts proceeds)

5. ALTERNATIVE DESIGNATION [ spplicable
8. ATE R N ch AdSemsutn.

LESSEEAESSOR

CONSIGNEE/CONSIGNOR

fror (of recorded)

n Y

e REAL ~T7.Check
Lt aptiicabiel 1L

8. OPTIONAL FILER REFERENCE OATA

BALEE/BARDR

SELLER/BUYER AG. LIEN

NON-UCC FILING

All Dablors Debios 1 Debior 2

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)

Harland Financial Solutions

400 S.W. §th Avenue, Postiand, Oregon 97204
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COMMERCIAL GUARANTY

References in the shaded area are for Lender's use only and do not limit the applicability of this document 1o any particular loan or item
Any item above containing " * * *” has been omitted due to text length limitations.

Borrower:  THE VILLAS BOAT CLUB INC Lender: CITIZENS NATIONAL BANK
100 THE VILLAS MAIN BRANCH
BRONSTON, KY 42518 44 pyBLIC SQ
PO BOX 760

SOMERSET, KY 42502-0760
Guarantor: THE JANICE M GROSS REVOCABLE LIVING TRUST

35 WOODSON BEND RESORT
BRONSTON, KY 42518

GUARANTEE OF PAYMENT AND PERFORMANCE, For good and valuable consideration, Guarantor sbsolutely and unconditionally guarantees
full and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge of ail Borrower's
obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so Lender can
enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies agasinst anyons slse obligated to pay the
Indebtedness ar against any collateral securing the Indebredness, this Guaranty or any other guaranty of the Indebtedness. Guarantor will make
any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or
deduction ar counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents.

INDEBTEDNESS. The word "Indebtedness® as used in this Guaranty means ali of the principsl amount outstanding from time 10 ime and at any
one or more times, accrued unpaid interest theraon and all collection costs and legal expenses related thereto permitted by law, reasonable
attorneys’ fees, arising from any and all debts, liabilities and obligations that Barrowes individually or collectively or interchangeably with others,
owes or will owe Lender under the Note and Related Documents and any ranewals, extensions, modifications, refinancings, consolidations and
substitutions of the Note and Related Documents.

if Lender presently holds one or more guaranties, or heresafter receives additional guaranties from Guarantor, Lender's rights under all guaranties
shall be cumulative. This Guaranty shall not lunless specilically provided below to the contrary) atfect or invalidate any such other guaranties.
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guatanties.

CONTINUING GUARANTY. THIS GUARANTY ENCOMPASSES A LINE OF CREDIT AND GUARANTOR UNDERSTANDS AND AGREES THAT
THIS GUARANTY SHALL BE OPEN AND CONTINUQUS UNTH THE INDEBTEDNESS 1S PAID IN FULL AND THE LENDER DECLARES THAT THE
LINE OF CREDIT 1S FULLY SATISFIED, PERFORMED AND TERMINATED.

DURATION OF GUARANTY. This Guaranty will take effect'when received by Lender without the necessity pf any acceptance by Lender, or any
notice to Guarantor or to Barrower, and will continue in full force until all the Indebtadness shall have been tully and finally paid and satisfied and
alt of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any
other guaranty of the Indebtedness shail not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or
more Guarantors shall not attect the liability of any remaining Guarantors under this Guaranty.

GUARANTOR'S AUTHORIZATION TO LENDER. Guaranior authorizes tender, without notice or demand and without Jessening Guarantor's
lizbility under this Guaranty, from time to time: {A} to make one or more additional secured or unsecured loans to Borrower, to lease
equipment or other goods to Borrower, of otherwise 1o exiwand sdditional credit to Borrower; (B} to alter, compromise, renew, extend,
accalarata, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness,
including increases and decreases of the rate of interest on the indebiedness; extensions may be repeated and may be for longer than the
originaf loan term; (C) 1o take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive,
subordinate, fail ar decide not to perfect, and release any such security, with or without the substitution of new coliateral; (D) to release,
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms of in any manner
Lender may choose; (E} 1o determine how, when and what application of payments and credits shall be made on the indebtedness; (F} to
-apply such security and direct tha order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the
controlling security agreement or deed of rust, as Lender in its discretion may determineg; {G) to sell, transfer, assign or grant participations in
ali or any part of the Indebtedness; and [H) to assign or transfer this Guaranty in whole or in part.

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that {A} no representations or
agreements of any kind have been made to Guarantor which would Himit or qualify in any way the terms of this Guaranty; (B} this Guaranty is
executed at Borrower's request and not at the request of Lender; (C} Guarantor has full power, right and suthority to enter into this Guaranty;
(D) the provisions of this Guaranty do not contlict with of sesult in 8 default under any agreemaent or other instrument binding upon Guarantor
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E} Guarantor has not and will not, without
the prior writtan consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or gubstantially all of
Guarantor's assets, or any interest therein; (F) upon Lender’s request, Guarantor will provide to Lender financial and credit information in form
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to
Lender is and wili be true and corract in all material respects and fairly present Guarantor's financial condition as of the dates the financial
information is provided; {G} na material adverse change has occurred in Guarantor's financial condition since the date of the most recent
finencial statements provided 1o Lender and no event has occurred which may materially adversely atfect Guarantor's financial condition; (H)
ng litigation, claim, investigation, administrative proceeding or similar action {including those for unpaid taxes) against Guarantor is pending or
threatened; {l) Lender has made no representation to Guarantor as 10 the creditworthiness of Borrowsr; and {J] Guarantor has established
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to
keep adequately informed from such means of any facts, events, or circumstances which might in any way aftect Guarantor's risks under this
Guaranty, and Guarantor further agrees that, sbsent a request for information, Lender shall have no obligation to disclose to Guarantor any
information or documents acquired by Lender in the course of its relationship with Borrower.

GUARANTOR'S WAIVERS, Except as prohibited by applicable law, Guarantor waives any right to require Lender (A} to continue landing
money or to extend other credit to Borrower; (B} to make any presentment, protest, demand, or notice of any kind, including notice of any
nonpayment of the Indebtedness or of any nonpayment related 10 any collateral, or notice of any action or nonaction on the part of Borrower,
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional
loans or obligations; {C} to resont for payment or to proceed directly or at once against any person, including Borrower or any other guarantor;
{D} to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to give
notice of the terms, time, and place of any public or private sale of personal property security held by Lender from Barrower or to comply with
any other applicable provisions of the Uniform Commescial Code; {F) to pursue any other remady within Lender’s power; or (G) 1o commit any
act or omission of any kind, or at any time, with respect 10 any matter whatsoever.

Guarantor aiso waives any and all rights or defenses based on suratyship or impairment of collateral including, but not limited to, any rights or
defenses arising by reason of [A) any "one action” or "anti-deficiency” law or any other law which may prevemt Lender from bringing any
action, including 8 claim tor deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action,
sither judicially or by exercise of a power of sale; {B} any election of remedies by Lender which destroys or otherwise adversely affects
Guarantor's subrogation rights ar Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of
rights Guarantar may suffer by reason of any law limiting, qualitying, or discharging the Indebtedness; {C) any disability or other defense of
Borrower, ot any other guarantor, or of any other parson, or by reason of the cessation of Borrower's liability from any cause whatsoever, other
than payment in tull in legal tander, of the Indebtedness: (D) any right to claim discharge of the Indebledness on the basis of unjustified
irpairmen of any collsteral for the Indebtedness; [E) any statute of limitations, it at any time any action or suit brought by Lender apainst
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of imitations; or (F) any defenses
given 1o guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower,
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereaftar Lender is forced 10 remit the amount of that payment
to Borrower's trustee in bankruptcy or to any simifar person under sny federal or state bankruptcy law or law for the relie! of debtors, the
Indebtedness shall be considerad unpaid for the purpose of the enforcement of this Guaranty.

Guerantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any
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claim of setolf, counterciaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the
Borrower, the Guarantor, or bath

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS, Guarantor warrants and agrees that each of the waivers set forth above is
made with Guarantor’s full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and
not contrary ta public policy or law. If any such waiver is determined 10 be contrary 1o any applicable law or public policy. such waiver shall be
effective only to the extent permitted by law or public poficy.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender
{whether chacking, savings, or same other accountl. This includes all accounts Guarantor holds jointly with someone else and all accounts
Guarantor may open in the future. However, this doas not include any IRA or Keogh accounts, or any trust accounts for which setoHf would be
prohibited by law. Guarantor authorizes Lender, to the extent parmitted by applicable law, to hold these funds it there is a default, and Lender
may apply the funds in these actounts 1o pay what Guarantor owes under the terms of this Guaranty.

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor sgrees that the Indebtedness, whether now existing or hereatter
created, shall be superior to any claim that Guarentor may now have or hereatter acquire against Borrower, whether or not Borrower becomes
insolvent, Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, 1o any
claim that Lender may now or heraatter have against Borrowet. In the avent of insolvency and consequent liquidation of the assets of Borrower,
through bankruptcy, by an assignment faor the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness
Guarantor does hereby assign to Lender all claims which it may have or acqguire against Borrower or against any assignee or trustee in
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in
legal tender of the indebtedness. It Lender so requests, any notes or credit agreements now or hereatter evidencing any debts or obligations of
Borrower to Guarantor shall be marked with 2 legend that the same are subject 10 this Guaranty and shall be delivered 10 Lender. Guarantor
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements
and to execute documents and 1o 1ake such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights
under this Guaranty.

MISCELLANEQUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty:

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as
to the matters set forth in this Guaranty. No alteration of or amendmant to this Guaranty shall be effactive uniess given in writing and
signed by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable
attorneys’ fees and Lender’s legal sxpenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay
someone else to help enforce this Guaranty, and Guarantor shali pay the costs and expenses of such enforcement. Costs and expenses
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys’ fees and
legal expensas for bankruptcy proceedings fincluding efforts to modity or vacate any automatic stay or injunction), appeals, and any
anticipated postjudgment collection services, Guarantor also shall pay all court costs and such additional ees as may be directed by the
court,

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the
provisions of this Guaranty,

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by faderal faw, the
isws of the C alth of K ky with ragard to its confllcts of law provisi This G y.has been accepted by Lender in
the C. ith of K ky. e .

Cholee of Venue. M there is a lawsuit, Guarantor agrees upon Lender’s request to submit to the jurisdiction of the courts of Pulaski County,
Commonwealth of Kentucky. ’

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the
opportunity to be advised by Guarantor's attorney with raspect 1o this Guaranty; the Guaranty fully reflects Guarantor's intentians and parol
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses,
claims, damages, and costs f{including Lender’s attorneys® fees) suffered or incurred by Lender as a result of any breach by Guarantor of the
warranties, representations and agreements of this paragraph.

Interpratation. In all cases where there is more than one Borrower or Guarantor, then s words used in this Guaranty in the singular shall

. be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words “Borrower” and "Guarantor”
respectively shall mean all and any one or more of them. The words "Guarantor,” "Borrower,” and "Lender” include the heirs, successors,
assigns, and transferees of each of them, If a court finds that any provision of this Guaranty is not valid or should not be enforced, that
fact by itself will not mean that the rest of this Guaranty wiil not be valid or enforced. Tharefore, a court will enforce the rest of the
provisians of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. if any one or more of
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender 10 inguire
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting ta act on
their behall, and any indebtedness made or created in reliance upon the professed exercise of such powers shail be guaranteed under this
Guaranty.

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually defivered, when
actually received by telefacsimile {unless otherwise required by law), when deposited with 3 nationally recognized overnight courier, or, if
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party’s address. For notice purposes, Guarantor
agrees 10 keep Lander infarmed at ali times of Guarantor’s current address. Unless otherwise provided or required by law, if there is more
than one Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors.

No Walver by Lender, Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and
signed by Lender. No delay or emission on the part of Lender in exercising any right shall operate as a waiver of such right or any other
right. A waiver by Lender of 3 provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise 1o demand
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course o!f dealing between
Lender and Guarantor, shall constitute a waiver of any of Lender’s rights or of any of Guarantor’s obligations as to any future transactions.
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute
continuing consent to subsequent instances whare such consent is required and in alf cases such consent may be granted or withheld in
the sole discretion of Lender.

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor’s interest, this Guaranty shall be
binding upen and inure to the benefit of the parties, their successors and assigns.

DEFINITIONS. Ths following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically
stated to the contrary, all references to dotlar amounts shall mean amounts in lawful monsay of the United States of America. Words and terms
used in the singuler shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code:

Borrower. The word "Borrower” means THE VILLAS BOAT CLUB INC and includes all co-signers and co-makers signing the Note and all
their successors and assigns.

Guarantor. The word "Guarantor® means everyone signing this Guaranty, including without limitation THE JANICE M GROSS REVOCABLE
LIVING TRUST , and in sach tase, any signer’'s successors and assigns.

Guaranty. The word “Guaramty” means this guaranty from Guarantor to Lender.
Indebtedness. The word "Indebtedness” means Borrower's indebtedness to Lender as more particularly described in this Guaranty.
Lender. The word “Lender™ means CITIZENS NATIONAL BANK, its successors and assigns.

Note. The word "Note" means the promissory note dated March 17, 20086, in the original principal amount of $433,261.00 from Borrower
to Lender, together with ail renewals of, extensions o!, modifications of, refinancings of, consolidations of, and substitutions for the
promissory note or agreement.

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental
agreemants, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,



Reprint Page 3 - 9/9/2008, 2:41pm Citizens Nat'l of Somerset Archive Copy

COMMERCIAL GUARANTY
Loan No: 12558700 {Continued) Page 3

agreements and documents, whether now or hereafier existing, executed in connection with the Indebtedness.

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND ACREES TO ITS
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY
EFFECTIVE, THIS GUARANTY IS DATED MARCH 17, 2006,

GUARANTOR:

THE JANICE M GROSS REVOCABLE LIVING TRUST

ay:‘%;m% Hrse |, Taeates

AMCE M GROSS
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Reterences in the shaded area are for Lender's use only and do not limit the applicability of this ducument to any particular loan or item.
Any item above containing ****” has been omitted due to text length limitations.

Borrower:  THE VILLAS BOAT CLUB INC Lender: CITIZENS NATIONAL BANK
100 THE VILLAS MAIN BRANCH
BRONSTON, KY 42518 44 PUBLIC SQ
PO BOX 760

SOMERSET, KY 42502-0760

Guarantor: JANICE M GROSS
10345 APPLE PARK CT
CENTERVILLE, OH 45458

GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees
full and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge of ali Borrower's
obligetions under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so Lender can
enforce this Guaranty against Guarantor sven when Lender has not exhausted Lender’s remedies against anyone eise obligated to pay the
indebtadness or against any coliateral sscuring the indebtedness, this Guaranty or any other guaranty of the indebtedness. Guarantor will make
any payments to Lender or its order, on demand, in legal tender of the United States of Amarica, in same-day funds, without set-off or
deduction or counterclaim, and will otherwise perform Borrower’s obligations under the Note and Related Documents.

INDEBTEDNESS. The word "Indebtedness™ as used in this Guaranty means all of the principal amount outstanding from time to time and at any
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collactively or interchangeably with others,
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and
substitutions of the Note and Related Documents.

It Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties
shall be cumulative, This Guaranty shail not funiess specifically provided below to the contrary} affect or invalidate any such other guaranties.
Guarantor's liability will be Guarantor's aggregate liability under the tarms of this Guaranty and any such other unterminated guaranties.

CONTINUING GUARANTY. THIS GUARANTY ENCOMPASSES A LINE OF CREDIT AND GUARANTOR UNDERSTANDS AND AGREES THAT
THIS GUARANTY SHALL BE OPEN AND CONTINUOUS UNTIL THE INDEBTEDNESS IS PAID IN FULL AND THE LENDER DECLARES THAT THE
LINE OF CREDIT IS FULLY SATISFIED, PERFORMED AND TERMINATED.

DURATION OF GUARANTY. This Guaranty will 1ake effect when received by Lender without the necessity of any acceptance by Lender, or any
notice to Guarantor or to Borrower, and will continue in full force until 3l the Indebtedness shall have been fully and finally paid and satisfied and
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any
other guaranty of the Indebtedness shall not atfect the fiability ot Guarantor under this Guaranty. A revocation Lender receives from any one or
more Guarantors shall not aftect the liability of any remaining Guarantors under this Guaranty.

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor suthorizes Lender, without notics or demand and without lessening Guarsntor's
lisbility under this Guaranty, from time to time: (A} 1o make one or more additional secured or unsecured loans to Borrower, to lease
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B} to alter, compromise, renew, extend,
accelerate, or otherwise change one or more times the time for payment or other terms of the indebtedness or any part of the Indebtedness,
including increases and decreasas of the rate of interest on the Indebtedness; extensions may be rapeated and may be for longer than the
original foan term; {C} to take and hold security for the payment of this Guarenty or the Indebtedness, and exchange, enforce, waive,
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new coliateral; {D} to release,
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner
Lender may choose; {E} to determine how, when and what applicetion of payments and credits shall be mada on the Indebtedness; (F) to
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale parmitted by the terms of the
controlling security agreement or deed of trust, as Lender in its discretion may determine; [G) to sell, transfer, assign or grant participations in
alt or any part of the Indebtedness; and {H} to assign or transfer this Guaranty in whole or in part.

GBUARANTOR'S REPRESENTATIONS AND WARRAMTIES. Guarantor represents and warrants to Lender that (A} no representations or
agreements of any kind have been made to Guarantor which would limit or qualily in any way the terms of this Guaranty; (B} this Guaranty is
executed at Borrower's request and not at the request of Lender; {C} Guarantor has full power, right and authority to enter into this Guaranty;
{D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor
and do not result in a vioiation of any law, regulation, court decree or order applicable to Guarantor; {E} Guarantor has not and will not, without
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of
Guarantor’s assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and cradit intormation in form
acceptable 1o Lender, and sll such financial information which currently has been, and all future financial information which will be provided to
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial
information is provided; {G} no material adverse change has occurred in Guarantor’s financial condition since the dats of the most recent
tinancial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; {H)
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or
threatened; (I} Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and {J) Guarantor has established
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s tinancial condition. Guarantor agrees to
keap adequately informed from such means of any facts, evemts, or circumstances which might in any way affect Guarantor's risks under this
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any
information or documents acquired by Lender in the course of its relationship with Borrower.

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender {A} to continue lending
money of to extend other credit to Borrower; {B) to make any presentment, protest, demand, or notice af any kind, inciuding notice of any
nonpayment of the indebtadness or of any nonpayment related to any coilateral, or notice of any action or nonaction on the part of Borrower,
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor;
{D} 1o proceed directly against or exhaust any colfateral held by Lender from Borrower, any other guerantor, or any other person; (E} to give
notice of the terms, time, and place of any public or private sale of personal property security held by Lender from Borrower or to comply with
any other applicable provisions of the Uniferm Commercial Code; {F} to pursue any other remedy within Lender’'s power; or {G} to commit any
act or omission of any kind, or at any time, with respect to any matter whatsoever.

Guarantor also waives any end all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or
defenses arising by reason of (A} any "one action” or "anti-deficiency” iaw or any other law which may prevent Lender from bringing any
action, including a claim for deficiency, against Guarantor, before or after Lender's cement or pletion of any foreclosure action,
either judicially or by exercise of B power of sale; (B} any election of remedies by Lender which destroys or otherwise adversely atfects
Guarantor's subrogation rights or Guarantor’s rights to proceed against Borrower for reimbursement, including without limitation, any loss of
rights Guarantor may suffer by reason ot any law limiting, qualifying, or discharging the indebtedness; {C} any disability or other defense of
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's lisbility from any cause whatsoevaet, other
than payment in full in fegal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified
impairment of any collateral for the Indsbtedness; (E} any statute of limitations, if at any time any action or suit brought by Lender against
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defenses
given 10 guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower,
whather voluntarily or otherwise, or by any third party, on the Indebtadness and thereafter Lender is forced to remit the amount of that payment
10 Borrower's trustee in bankruptcy or to any similar person under any fedaral or state bankruptcy law or law for the relie! of debtors, the
indebtedness shall be considered unpaid tor the purpose of the enforcement of this Guaranty.

Guarantor turther waives and agrees not to assert or claim at any time any deductions 1o the amount guaranteed under this Guaranty for any
claim of setoff, countsrclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the



Reprint Page 2 - 9/9/2008, 2:40pm Citizens Nat'l of Somerset Archive Copy

COMMERCIAL GUARANTY

Loan No: 12658700 {Continued) Page 2

Borrower, the Guarantor, or both,

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and
not contrary to public policy of law. M any such waiver is determined to be contrary to any applicable law or public paolicy, such waiver shall be
ettactive only to the extent permitted by faw or public policy.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoft in all Guaramor's sccounts with Lender
(whather checking, savings, or some other account}. This includas sll accounts Guerantor holds jointly with someone else and alf accounts
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setotf would be
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds i there is a detault, and Lender
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty,

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Barrawer, whethes or not Borrower becomes
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatscevar, 10 any
claim that Lender may now or hereafter have ageinst Borrower. In the evert of insolvency and consequent liquidation of the assets of Borrower,
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assats of Borrower applicable to
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness.
Guarantor does hereby assign to lender all claims which it may have or acquire against Borrower or against any assignee or trustee in
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in
legal tender of tha Indebtedness. if Lender so requests, any notes or credit agreements now or herealter evidencing any debts or obligations of
Borrower to Guarantor shall be marked with a legend that the same ere subject to this Guaranty and shall be dalivered to Lender. Guaranter
agrees, and Lende! is hereby authorized, in the name of Guarantor, rom time to time to file financing statements and continuation statements
and to execute documents and to take such other actions as Lender deems necessary ar sppropriate to perstect, preserve and entorce its rights
under this Guaranty

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty:

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as
to the matters set forth in this Guaranty. No alteration of or amendmant to this Guaranty shall be effective unless given in writing and
signed by the party or parties sought to be charged or bound by the aiteration or amendment.

Attorneys’ Feos; Expenses. Guarantor agrees to pay upon demand all of Lendar's costs and expenses, including Lender's reasonable
attorneys’ fees and Lender’s legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay
someone slse to help enforce this Guaranty, and Guarantor shali pay the costs and expenses of such enforcement, Costs and expenses
include Lander’s reasonable attorneys’ fees and jegal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and
legal expenses for bankruptcy proceedings lincluding efforts to modify or vacate any automatic stay of injunciion), sppeats, and any
anticipated post-judgment collection servicas. Guarantor also shall pay ail court costs and such additional fees as may be directed by the
court.

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used 1o interpret or dafine the
provisions of this Guaranty.

] ing Law. This G y will be governed by federal law applicable to Lender and, to the extant not preempted by federal law, the
laws of the C ith of K ky with ragard to its confilcts of law provisions. This Guaranty has bsen accepted by Lender in
the Commonwealth of Kentucky. -

Choics of Venue. If there is & lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdféiion of the courts of Pulaski County,
Commonwaeaith of Kantucky.

Integration. Guarantor further agrees that Guarantor has sead and fully understands the terms of this Guaranty; Guarantor has had the
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantar's intentions and parot
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses,
ciaims, damagas, and costs fincluding Lendar's attorneys’ fees) suffered or incurred by Lender a2s a result of any breach by Guarantor of the
warranties, represantations and agreements of this paragraph.

Interpratation. in alt cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall
be deemed to have been usad in the plural where the contaxt and construction 50 require; and where there is more than one Borrower
named in this Guaranty or when this Gusranty is executsd by more than one Guarantor, the words “Borrower™ and "Guarantor”
respectively shafl mean all and any one of more of themn. The words "Guarantor,” "Borrower,” and "Lender” include the heirs, successors,
assigns, and wransfereas of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that
fact by itself will not mean that the rest of this Guaranty will not be valid or enforcad. Therefore, 5 court will enforce tha rest of the
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. if any one or more of
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire
into the powers of Barrower or Guarantor or of the officars, directors, partners, managers, or other agents acting or purporting to act on
their behalf, and any indebtedness made or created in reliance upon the professed exarcise of such powerss shall be guaranteed under this
Guaranty.

Notices. Any notice required 1o be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when
actually received by telsfacsimile {unless otherwise required by law}, when deposited with a nationally recognized overnight courier, or, if
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving formal written
notice to the other parties, specifying that the purpose of the notice Is to change the party’s address. For notice purposes, Guarantor
agrees to keep Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more
than one Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given 1o all Guarantors.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty uniess such waiver is given in writing and
signed by Lender. No delay or omission on the part of Lender in exercising any right shall eperate as a waiver of such right or any other
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand
strict compiiance with that provision or any other provision of this Guaranty, No prior waiver by Lender, nor any coursa of desling between
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions.
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute
continuing consent to subsequent instances whare such consent is required and in all cases such consent may be granted or withheld in
the sole discration of Lender.
Successors and Assigns. Subject to any limitations stated in this Guaranty on wranster of Guarantor’s interest, this Guaranty shall be
binding upon and inure to the benafit of the parties, their successors and assigns.
DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless speacifically
statad 1o the contrary, all rafarences to dollar amounts shall mean amoumts in lawiul money of the United States of America. Words and terms

used in the singular shall include the plural, and the plural shall include the singular, as the contaxt may require. Words and terms not otherwise
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code:

Borrawaer. The wosd "Borrower”™ means THE VILLAS BOAT CLUB INC and includes all co-signers and co-makers signing the Note and all
their successors and assigns.

Guarantor. The word “"Guarantor™ means everyone signing this Guaranty, including without limitation JANICE M GROSS, and in each case,
any signer’s successors and assigns.

Guaranty. The word "Gusranty” means this guaranty from Guarantor to Lender.
Indebtadness. The word "Indebtedness™ means Borrower's indebtedness to Lender as more particularly described in this Guaranty
Lender. The word “Lender” means CITIZENS NATIONAL BANK, its successors and assigns.

Nots. The word “Note” means the promissory note dated March 17, 20086, in the origins! principat amount of $433,261.00 trom Borrower
10 Lender, together with all renewals of, extensions of, modifications of, refinancings of, consoclidations of, and substitutions for the
promissory note or agreement.

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan agreemants, environmental
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and alt other instruments,
agreements and documents, whethes now or hereafter existing, executed in connection with the indebtedness.
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EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS
TERAMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH
IN THE SECTION TITLED "DURATION DF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY
EFFECTIVE. THIS GUARANTY IS DATED MARCH 17, 2006.

GUARANTOR:

JANIGE M GROSS

LASER PRO Landng. Ve, 5,30.00.000 Come. Hartend Fiionciet Bokitions, Wi, 1997, 00K A3 Rights Ressrved, - KY LACFALMAEIDFC TR.S330 P-ID
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COMMERCIAL GUARANTY

References in the shaded area are for Lender's use only and do not limit the applicability of this document to any particular loan or item,
Any item above containing ”* * *~ has been omitted due 1o text length limitations.

Borrower:  THE VILLAS BOAT CLUB INC Lender: CITIZENS NATIONAL BANK
100 THE VILLAS MAIN BRANCH
BRONSTON, KY 42518 44 PUBLIC SQ
PO BOX 760

SOMERSETY, KY 42502.0760

Guarantor: TIMOTHY L GROSS
10345 APPLE PARK CT
CENTERVILLE, OH 45458

GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees
tull and punctual payment and satisfaction of the Indebtednaess of Borrower to Lender, and the perfarmance and discharge of all Borrower's
obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so Lender can
enlorce this Guaranty against Guarantar even when Lender has not exhausted Lender’s remedies against anyone else obligated to pay the
Indebtednass or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtednsess. Guarantor will make
any payments to Lender or its order, on demand, in lagsl tender of the United States of America, in same-day funds, without set-oft or
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents.

INDEBTEDNESS. The word “Indebtedness” as used in this Guaranty means all of the principal amount outstanding from time to time and at any
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrowaer individually or collectively or interchangeably with others,
owes or will owe Lender under the Note and Related Documents and any renewals, extansions, modifications, refinancings, consolidations and
substitutions of the Note and Related Documents,

if Lender prasently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties
shall be cumulative. This Guaranty shall not {unless spacifically provided below 1o the contrary) affect or invalidate any such other guaranties.
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties.

CONTINUING GUARANTY. THIS GUARANTY ENCOMPASSES A LINE OF CREDIT AND GUARANTOR UNDERSTANDS AND AGREES THAT
THIS GUARANTY SHALL BE OPEN AND CONTINUOUS UNTIL THE INDEBTEDNESS 1S PAID IN FULL AND THE LENDER DECLARES THAT THE
LINE OF CREDIT IS FULLY SATISFIED, PERFORMED AND TERMINATED.

DURATION OF GUARANTY. This Guaranty will 1ake effect when received by Lender without the necessity of any acceptance by Lender, or any
notice to Guarantor or to Barrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and
all of Guarantor's other- pbligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any
other guaranty of the Indebtadness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or
more Guarantors shall not affect the liabifity of any remaining Guarantors under this Guaranty.

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or d d and with ! ing Guarantor's
flability under thls Guaranty, from time to time: {A} 10 make one or more additional secured or unsecurad loans to Borrower, to lease
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B} to alter, compromise, renew, extend,
accelerate, or otherwise change one ar more times the time for payment or other terms of the Indebtednass or any part of the Indebtedness,
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repested and may be for longer than the
original loan term; {C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive,
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; {D} to reiease,
substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms orin any_manner
Lender may choose; |E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; {F} to
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the
controlling security agreement or deed of trust, as Lender in its discretion may determine; {G) 1o sell, transfes, assign or grant participations in
all or any part of the indebtedness; and {(H} to assign or transfer this Guaranty in whole or in part.

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A}l no representations or
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B} this Guaranty is
executed at Borrower's request and not at the request of Lender; (C) Guarantor has tull power, right and authority to enter into this Guaranty;
{D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor
and do not result in a violation of any law, regulation, court dacree or order applicable to Guarantor; {E} Guarantor has not and will not, without
the prior written consent of Lender, sell, leasa, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantislly all of
Guarantor's assats, or any interest therein; {F] upon Lendet’s request, Guarantor will provide to Lender financial and credit information in form
acceptable to Lender, and all such financial information which currently has been, and all future financial information which wili be provided to
Lender is and will be true and correct in all materisl respects and fairly present Guarantor's financial condition as of the dates the financial
information is provided; {G} no material adverse change has occurred in Guarantor's financial condition since the date of the most rscent
financial statements provided to Lender and no event has occurred which may materially adversely atfect Guarantor's financial condition; {H}
no litigation, claim, investigation, administrative proceeding or similar action {including those for unpaid taxes) against Guarantor is pending or
threatened; {I} Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J] Guarantor has established
adaquate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to
keep adequately informed from such means ot any facts, events, or citcumstances which might in any way affect Guarantor's risks under this
Guaranty, and Guaramtor further agrees that, ahsent a request tor information, Lender shall have no obligation to disclose to Guarantor any
information or documents acquired by Lender in the course of its relationship with Borrower.

GUARANTOR’S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender {A) 1o continue lending
money or 1o extend other credit to Borrower; (B} 1o make any presentment, protest, demand, or notice of any kind, including notice of any
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part ot Borrower,
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional
loans or obligations; (C} to resort for payment or to proceed directly or a1 once against any person, including Borrower or any other guarantar;
(D} to proceed directly against or exhaust any collateral held by Lender from Borrower, any ather guarantor, or any other person; (E) to give
notice ot the terms, tima, and place of any public or private sale of personal property security held by Lender from Borrower or to comply with
any other applicable provisions of the Uniform Commercial Code; {F) to pursue any other remedy within Lender’s power; or {G) to commit any
act or omission of any kind, or at any time, with respect to any matter whatsoever,

Guarantor also waives any and all rights or defensaes based on suretyship or impairment of collateral including, but not limited to, any rights or
defenses arising by reason of (A} any “one action” or “anti-deficiency” law or any other law which may pravent Lender from bringing any
action, including & claim for deficiency, against Guarantor, before or atter Lender's commencement or completion of any foreclosure action,
aither judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely atiacts
Guarantor's subrogation rights or Guarantor's rights to proceed against Barrower for reimbursement, including without limitation, any loss of
rights Guarantor may suffer by reason of any law limiting, gualifying, or discharging the indebtedness; (C) any disability or other defense of
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrowsr’s liability from any cause whatsosver, other
than payment in full in legal tender, of the Indebtedness; (D)} any right to claim discharge of the Indebtedness on the basis of unjustified
impairment of any callateral for the Indebtedness; [E} any statute of limitations, if at any time any action or suit brought by Lender against
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or {F} any defenses
given to guarantors at law or in aquity other than actual payment and performance of the Indebledness. if payment is made by Borrower,
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lander is forced to remit the amount of that psyment
10 Borrower's trustes in bankruptcy or to any similar person under any federal or state bankruptcy law or faw for the relief of debtors, the
Indebtedness shall be considered unpaid for the purpose of the enforcemaent of this Guaranty,

Guarantor further waives and agrees not to sssert or claim at any time any deductions to the amount guaranteed under this Guaranty for any
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be ssserted by the
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Borrower, the Guarantor, or both.

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth abave is
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and
not contrary to public policy or law. If any such waiver is determined to be contrary 0 any applicabla law or public policy, such waiver shall be
effactive only ta the extent permitted by law or public policy.

RIGHT OF SETOFF. To the extemt permitted by applicable law, Lender reserves a right of setoff in all Guaranior’'s accounts with Lender
{whether checking, savings, or some other account}). This includes all accounts Guarantor holds jointly with someone else and all accounts
Guarantor may apen in the future, However, this does not includa any IRA or Keogh accounts, or any trust accounts for which setoff would be
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty.

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter
created, shall be superior 1o any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatscever, 10 any
claim that Lender may now or hereatter have against Borrower, In the event of insolvency and consequent liquidation of the assets of Borrower,
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liguidation, or otherwise, the assets of Borrower applicable to
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be lirst applied by Lender 10 the Indebtedness.
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrawer of ageinst any assignee or trustee in
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring 10 Lender full payment in
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements
and to execute documents and to take such other actions as Lender deems necassary or appropriate o perfect, preserve and enforce its rights
under this Guaranty.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty:

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as
to the matters set forth in this Guaranty. No alteration of or amendmant to this Guaranty shall be etfective unless given in writing and
signed by the party or parties sought to be charged or bound by the alteration or armendment.

Attorneys’ Fees: Expenses, Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable
attorneys’ fees and Lender's legal expensas, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses
include Lender’s reasonable attorneys’ fees and legal expenses whether ar not there is a lawsuit, including reasonable attorneys® fees and
legal expenses for bankruptcy proceedings fincluding efforts to modify or vacate any automatic stay or injunction), appeals, and any
anticipated post-judgment collection services. Guarantor also shall pay sll court costs and such additional fess as may be directed by the
court.

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the
provisions of this Guaranty

Governing Law. This Guaranty will be governed by federal iaw applicable to Lender and, to the extent not preempted by federal jaw, the
faws of the Commonwesahth of Kentucky without regard to its conflicts of law provisions. This Gusranty has been sccepted by Lander in
the Commonwaeaith of Kentucky. .

Cholce of Venue, it there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts of Pulaski County,
Commonweaith of Kentucky.

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the
oppartunity 1o be advised by Guarantor's attorney with respect 1o this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses,
claims, damages, and costs {including Lender’s attorneys' fees) sutfered or incurred by Lender as a result of any breach by Guarantor of the
warragnties, representations and agreements of this paragraph.

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall
be deemed to have baen used in the plural where the context and construction so require; and where there is more than one Borrower
named in this Guaranty or when this Guaranty is executed by mors than one Guarantor, the words “Borrower” and "Guarantor”
respectively shall mean all and any one or more of them. The words "Guarantor,” “Borrower," and “Lender” include the heirs, successors,
assigns, and transferees of each of them. I a court finds that any provision of this Guaranty is not valid or should not be enforced, that
fact by itsell will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the
provisions of this Guasanty even if a provision ol this Guaranty may be found to ba invalid or unenforceable. If any one or mare of
Borrower or Guarantor are corporations, partnarships, limited liability companies, or similar entities, it is not necessary for Lender to inquire
into the powers of Borrowar or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting 1o act on
their behaif, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this
Guaranty,

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be etfective when actually delivered, when
actuslly received by telefacsimile {unless otherwise required by law!, when deposited with a nationally recognized overnight courier, or, if
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to tha addresses
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving formal written
notice to the other parties, specitying that the purpose of the notice is to change the party’s address. For notice purposes, Guarantor
agrees to keep Lender informed at all timas of Guarantor’s current address. Unless otherwise provided or required by law, if there is more
than one Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given 10 all Guarantors.

No Waiver by Lander. Lender shall not be deemed to have waived any righta under this Guaranty unless such waiver is given in writing and
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other
right. A waiver by Lender of a provision of this Guaranty shali not prejudice or constitute a waiver of Lender's right otherwise to demand
strict compliance with that provision or any other provision of this Guaranty. Nao prior waiver by Lender, nor any course of dealing between
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions.
Whenever the cansent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute
continuing consent 10 subsequent instances where such consent is required and in all cases such consent may be granted or withheld in
the sole discretion of Lender.

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be
binding upon and inure 1o the benefit of the parties, their successors and assigns.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically
stated to the contrary, all references 1o doltar amounts shall mean amounts in lawful money of the United States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
defined in this Guaranty shall have the meanings attributed 1o such terms in the Uniform Commercial Code:

Borrower. The word "Borrower™ means THE VILLAS BOAT CLUB INC and includes ali co-signers and co-makers signing the Note and all
thelr successors and assigns.

Guarantor.  The word “Guarantor” means everyone signing this Guaranty, including without limitation TIMOTHY L GROSS, and in each
case, any signer’s successors and assigns.

Guaranty. The word "Guaranty” means this guaranty from Guarantor to Lender.
Indebtadness. The word "Indebledness” means Borrower's indebtedness to Lender as more particularly described in this Guaranty.
Lender. Tha word "Lender” measns CITIZENS NATIONAL BANK, its successors and assigns.

Note. The word "Note” means the promissory note dated March 17, 2006, in the original principal amount of $433,261.00 from Borower
to Lender, together with all renawals of, extensions of. modifications of, refinancings of, consolidations of, and substitutions for the
promissory note or agreement

Related Documents. The words “Related Documenis® mean all promissary notes, credit agreements, loan agreements, environmental

agreemants, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreements and documents, whether now or heresfier existing, executed in connection with the Indebtedness.
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EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPCN GUARANTOR'S EXECUTION AND
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WiLL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY
EFFECTIVE. THIS GUARANTY IS DATED MARCH 17, 2006.

GUARANTOR: -~ -7
g

LASER PR Lanting, Ver 2.30.00.004 Cope Marlandt Fnunaias Sekitions, Ing. 1937, J008 A3 Rghts Aemerved. * KY LACFAAMISST TA-BIN0 /.25
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COMMERCIAL GUARANTY

References in the shaded area are for Lender's use only and do not limit the applicability of this document to any particular loan or item.
Any item sbove containing "***" has been omitted due to text length limitations.

Borrower:  THE VILLAS BOAT CLUB INC Lender: CITIZENS NATIONAL BANK
100 THE VILLAS MAIN BRANCH
BAONSTON, KY 42518 44 PUBLIC S5Q
PO BOX 760

SOMERSET, KY 42502-0760

Guarantor: SOUTH FORK DEVELOPMENT INC
711 COLYER ROAD
BRONSTON, KY 42518

GUARANTEE OF PAYMENT AND PERFORMANCE. For good and vsluable consideration, Guarantor absolutely and unconditionally guarantees
full and punctual payment and satisisction of the Indebtedness of Borrower 1o Lender, and the performence and discharge of all Borsower's
obligations under the Note and the Related Documents. This is a gusranty of psymant and performance and not of collection, so Lender can
anforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyons eise cbligated to pay the
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor will make
any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-oft or
deduction ar counterclaim, and will atherwise pertorm Borrower's obligations under the Note and flalated Documents,

INDEBTEDNESS. The word "Indebtedness”® as used in this Guaranty means all of the principal amount outstanding from time to time and a1 any
one or more times, accrued unpaid interest thereon and all coflection costs and legal expenses reiated thereto permitted by law, reasonable
attorneys’ fees, arising from any and ail debts, liabilities and obligations that Borrower Individuaily or collectively or interchangeably with others,
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and
substitutions of the Nots and Related Documents.

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary} affect or invalidate any such other guaranties.
Guarantor’s liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties.

CONTINUING GUARANTY. THIS GUARANTY ENCOMPASSES A LINE OF CREDIT AND GUARANTOR UNDERSTANDS AND AGREES THAT
THIS GUARANTY SHALL BE OPEN AND CONTINUOUS UNTIL THE INDEBTEDNESS IS PAID IN FULL AND THE LENDER DECLARES THAT THE
LINE OF CREDIT IS FULLY SATISFIED, PERFORMED AND TERMINATED.

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lendar, or any
notice to Guarantor or to Borrower, and will continue in full force untit all the Indebtedness shall have been fully and finally paid and satisfied and
all of Guarantor's other obligations under this. Guaranty shall have besn performed in full. Release of any other guarantor-or termination of any
other guaranty of the Indabtedness shall not alfect the tiability of Guarantor under this Guaranty. A revocation Lender receives from any one or
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty,

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, with notlce or d d and without lessening Guarantor's
liability under this Guaranty, from time to time: {A} to make one or more additional secured or unsecured loans to Borrower, 10 lease
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; (B} to aiter, compromise, renew, extend,
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness,
including increases and.decreases of the rate of interest on the Indebtadness; extensions may be repeated and may be tor longer than the

- original loan term; {C} to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive,
subordinate, tail or decide not 10 perfect, and releass any such security, with or without the substitution of new collateral; (D) to release,
substitute, agree not to sue, or deal with any one or more ot Borrower's sureties, endorsers, or other guarantors on any terms or in any manner
tLender may choose; (E} to determine how, when and what application of payments and credits shall be made on the Indebtedness; {F) to
apply such security and direct the order or manner of sale thereof, including without fimitation, any nonjudicial sale permitted by the terms of the
controlling security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in
all or any part ot the Indebtedness; and {H) to assign or vansfer this Guaranty in whole or in pan.

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guerantor represents and warrants to Lender that (A} no representations or
agreements of any kind have been made to Guarantor which would limit or gualify in any way the terms of this Guaranty; (B} this Guaranty is
executed at Borrower's request and not at the request of Lender; [C} Guarantor has full power, right and authority 10 enter into this Guaranty;
{D} the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor
and do not result in a violation of any law, ragulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or subsiantislly all of
Guarantor's assats, or any interest therein; {F} upon Lender’s request, Guarantor will provide to Lender financial and credit information in form
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided 10
Lender is and will be true and correct in all material respects and fairly presemt Guerantor's financial condition as of the dates the financial
information is provided; {G} no material adverse change has occurred in Guarantor's financial condition since the date of the most recent
financial statements provided to Lender snd no event has occurred which may materially adversely atfect Guerantor's financial condition; {H}
no litigation, claim, investigation, administrative proceeding or similar action {including those for unpaid taxes) against Guarsntor is pending or
tweatened; () Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J} Guarantor has established
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower’s financial condition. Guarantor agrees to
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor’s risks under this
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any
information or documents acquired by Lender in the course of its relationship with Borrower.

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender {A) to continus lending
money of to extend other credit to Borrower; 1B} to make any presentment, protast, demand, or notice of any kind, including notice of any
nonpayment of the Indebtedness or of any nonpayment related to any collataral, or notice of any action or nonaction on the part of Borrower,
Lender, any surety, endorser, or other guarantor in connection with the indebtedness or in connection with the creation of new or additional
loans or obligations; {C) to resort for payment or to proceed directly or at once against any person, including Borrower of any other guarantor;
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantar, or any other person; [E) to give
notice of the terms, time, and place of any public or private sale of personal propenty security held by Lender from Borrower or 16 comply with
any other applicable provisions of the Uniform Commercial Code; {F) to pursue any other remedy within Lendet’s power; or {G} to commit any
act or omission of any kind, or at any time, with respect 10 any matter whatsoever.

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited 1o, any rights or
defenses arising by reason of (A) any "one action” or "anti-deficiency™ law or any other law which may prevent Lender from bringing any
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action,
either judicielly or by exercise of a power of sale; (B} any election of remedias by Lender which destroys or otherwise adversely atfects
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of
rights Guarantor may sufer by reason of any law fimiting, qualitying, or discharging the Indebtedness; (C) any disability or other defense of
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from eny cause whatsoever, other
than payment in full in legsl tender, of the Indebtedness; (D} any right to claim discharge of the Indebtedness on the basis of unjustified
impairment of any collateral for the Indebtedness; {E} any statute of fimitations, if at any time any action or suit brought by Lender against
Guarantor is commaenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F} any defenses
given to guarantors at lew or in equity other than sctual payment and performance of the Indebtedness. it payment is made by Borrower,
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thareafter Landar is forced to remit the amount of that payment
to Borrower's trustee in bankruptcy or 10 any similar person under any federal or state bankruptcy law or law for the reliaf of debtors, the
Indebtedness shall be considered unpsid for the purpose of the enforcement of this Guaranty.

Guarantor further waives and agrees not 10 assert or claim at any time any daductions to the amount gusranteed under this Guaranty for any
claim of seto!t, counterclaim, counter demsand, recoupment or similar right, whether such claim, demand or right may be asserted by the
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Borrower, the Guarantor, or both.

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants snd agrees that each of the waivers se1 forth above is
made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and
nat contrary to public policy or law. It any such waiver is determined 1o be contrary to any applicable law or public policy, such waiver shall be
eftective only 10 the axtent permitted by law or public policy.

RIGHY OF SETOFF, To the extent permitted by applicable law, Lender reserves a right of setolf in all Guatantor's accounts with Lender
fwhether checking, savings, or some other account}. This includes alt accounts Guarantor holds jointly with someone else and all accounts
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts. or any trust accounts for which setoft would be
prohibited by law. Guarantor authorizes Lender, to the extent parmitted by applicable faw, to hold these tunds if there is a detfault, and Lender
may apply the funds in these accounts to pay what Guarantor owes under tha terms of this Guaranty.

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereaiter
creatad, shall be superior 1o any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes
insolvent, Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any
claim that Lender may now or hereafter have against Borrowar. In the event of insolvency and consequent liquidation of the assets of Borrower,
through bankeuptey, by an assignment for the benefit of craditors, by voluntary liguidation, or otherwise, the assets of Borrower applicable to
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee of trustee in
bankruptcy of Borrower; provided however, thet such assipnment shali be etfective only for the purpose of assuring to Lender full payment in
legal tender of the indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations ot
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor
agrees, and Lender is hereby authorized, in the name of Guarantor, from tima to time 1o file financing statements and continuation statements
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights
under this Guaranty.

MISCELLANEOUS PROVISIONS. The following miscelianeous provisions are a part of this Guaranty:

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as
to the matters set forth in this Guaranty. No alteration of or amendment 10 this Guaranty shall be effective uniess given in writing and
signed by the party or parties soupht to be charged or bound by the alteration or amendment,

Attorneys’ Fees; Expenses. Guarantor agrees 10 pay upon demand all of Lender's costs and expenses, including Lender's reasonable
attorneys’ fees and Lender's lagal expenses, incurred in connection with the enforcement of this Gueranty. Lender may hire or pay
someone else to heip enforce this Guaranty, and Guarantor shell pay the costs and expenses of such enforcement, Costs and expeases
include Lender’s reasonable gttorneys’ fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys’ fees and
legal expenses for bankruptcy proceedings lincluding efforts to modify or vacate any automatic stay or injunction), appeals, and any
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the
court.

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the
provisions of this Guaranty.

Governing Law. This Guaranty will ba governed by faderal law applicable to Lender and, to the extent not preempted by federal law, the
laws of the Commonwealth of Kantucky without regard ta Its cantlicts of Jaw provisions. This Guaranty has been accepted by Lender in
the Commonwaeaith of Kentucky. - '

Cholce of Venue. if there is a lawsuit, Guardntor sgrees upon Lender’s request to submit to the iuiisdicxion of the courts of Pulaski County,
Commonwaalth of Kentucky.

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the
apportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantar’s intentions and parot
evidence {s nat required to intarpret the 1arms of this Guaranty, Gusrantor hereby indemnifies and holds Lender harmless from all losses,
claims, damages, and costs (including Lender's attorneys' fees} sutferad or incurred by Lender as a result of any breach by Guarantor of the
warranties, representations and agreements of this paragraph.

Interpratation. In ol cases where there is more than one Borrower or Guarantor, then ali words used in this Guaranty in the singular shall
be deemed to have been used in the plural where the context and constiuction so require; and where thera is more than one Borrower
named in this Guaranty or when this Guaranty is executed by more than one Guarantor,. the words “Borrower” and “Guarantor”
respectively shall mean all and any ons or more of them. The words “Guarantor,” "Borrower,” and-"Lender” include the heirs, successors,

. assigns, and wransferees of each of them, !f a court finds that any provision of this Guaranty is not valid or should not be anforced; that
fact by itselt will not mean that the rest of this .Guaranty will not be valid or enforced. Therelore, a court will enforce the rest of the
provisions of this Guaranty sven it a provision of this Guaranty may be found 10 be invalid or unenforceable. If any one or more of
Borrower or Guarantor are corporstions, partnerships, limited liability companies, or similar entities, it is not necessary for Lender 1o inguire
into the powers of Borrower or Guarantor or of the officers, directors, partnars, managers, or other agents acting or purporting to act on
their behaif, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this
Guaranty,

Notices. Any notice required 10 be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when
actually received by telefacsimile {unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if
mailed, when deposited in the Unitad States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Guarenty. Any party may change its address for notices under this Guaranty by giving formal written
notice to the other parties, specitying that the purpose of the notice is to change the pany's address. For notice purposes, Guarantor
agrees 10 keep Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more
than one Guarantor, any notice given by Lender 1o any Guarantor is deemed to be notice given to all Guarantors.

No Walver by Lender. Lender shall not be deemed o have waived any rights under this Guaranty unless such waiver is given in writing and
signed by Lander. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other
fight. A waiver by Lander o! a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand
strict compliance with that provision or any other pravision of this Guaranty. No prior waiver by Lender, nor any course of dealing between
Lender and Guarantor, shall constitute 8 waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions.
Whanever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute
continuing consent to subsequent instances whare such consent is required and in all cases such consend may be granted or withheld in
the sole discretion of Lender.

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be
binding upon and inure to the benefit of the parties, their successors and assigns.

DEFINITIONS. The following capitalized words and terms shall have the following maanings when used in this Guaranty. Unless specifically
stated 10 the contrary, all references to dollar amounts shail mean amounts in lawful money of the United States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the contaxt may require. Words and terms not otherwise
defined in this Guaranty shail have the meanings attributed to such terms in the tinitorm Commercial Code:

Borrower. The word "Borrower” means THE VILLAS BOAT CLUB INC and includes all co-signers and co-makers signing the Note and all
their successars and assigns,

Guarantor. The word "Guarantor” means everyone signing this Guaranty, including without limitation SOUTH FORK DEVELOPMENT INC,
and in each case, any signer’s successors and assigns.

Guaranty. The word "Guaranty” means this guaranty from Guarantor to Lender.
Indebtedness. The word "indebtedness® means Borrower's indebtedness to Lender as more particularly described in this Guaranty.
Ltender. The word “Lender” means CITIZENS NATIONAL BANK, its successors and assigns.

Note. The word "Note” means the promissory note dated March 17, 20086, in the original principal amount of $433,261.00 from Borrower
to Lender, together with ali renewals of, extensions of, modilications of, refinancings of, consofidations of, and substitutions for the
promissory note or agreement.

Raloted Documents, The words “Related Documents”™ mean all promissory notes, credit agreements, loan agreements, environmental
agreements, guaranties, security agresments, mortgages, deeds of wust, security deeds, collateral morigages, and all other instruments,
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness.
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EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY
EFFECTIVE. THIS GUARANTY IS5 DATED MARCH 17, 2006.

GUARANTOR:

SOUTH FORK

VELOPKIENT INC .
Sy N

WESKDENT of SOUTH FORK

LASER PAC Landwng. Ver 5.30.00.004 Coon . Nariavd Prpeeiat Sobstione, bna, 177 3008 AF Rgits Aaservmt,  KY LACMUAIZIOIC TA-KIS0 PR3
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Citzens Nat Bank 606 451 0861

Loan Inquiry Page 1 o

THE VILLAS BOAT CLUB INC

100 THE VILLAS
BRONSTON KY 42

518-0222

PAST DUE! Non-accrual Severit
Original loan amt 433,261.00
Current balance 358,130.35
Accrued interest .00
Late charges due 30.00
Current payoff 358,160.35
Payoff is good thru 6/27/08
Payoff w/ sec acc 374,425.42
Interest base 360 actual
Interest rate 4.2500
Per diem 42.27928

F2=Image F3=Exit

F8=Maintenance

Fl2=Previous F4
F9=Relationships

CIF number......
Home phone no. ..
Business phone..
Tax ID number...
Type.... CL COMME
Account number..

y Message Messages

Officer/collection
Original loan date
Loan term
Maturity date

Last payment date
Next payment due d
Amt partially paid
Amount past due
Payment amount
Payment type
Payment frequency

, Fb=History Fé=Messages
Fi0=Pmt sched Fll=Escrow

p.6

£ 7 12:23:25

V000443 0

(606) 561-8455

(000} 000-0000

36-45513096
RCIAL - 360

12558700

1 of 2

0
0

off. CJC CJC
3/17/06

47 D

5/17/08

5/16/08
ate 5/17/08

358,160.35
.00

Single pay
47 D

More. ..

Fl=Addresses
F24=More keys



Feb 05 08 02:11p Citzens Nat Bank

2/05/09
THE VILLAS BOAT CLUB INC

Bank discount
Dealer discount
Credit life ins.
A & H insurance
Misc.

Dealer/participation no.

Branch number 1
Call report code 4A
Collateral code 428
Purpose code 60
GL group code 001
Class LOAN

Y-T~D interest paid .00

Secondary accrual 16,265.07
Dealer accrual

Dealer rate

Fl12=Previous
FO9=Relationships

F2=Image F3=Exit
FB=Maintenance

Loan Inquiry

806 451

Page 2 of 7

0861

Account number..

Interest rebate
Dealer rebate

Credit life rebate

A & H rebate

Misc.

Reb

Next review date

Collateral ins exp date
UCC expiration date
First payment date
Interest paid-to date
Last maintenance date
Last renewed/extended
Original maturity date
Date of loan setup

Last right-to-cure date

Maturity rate
Minimum interest

F4,F5=History
F10=Pmt sched

Fb=Messages
Fll=Escrow

p-7

12:23:30
12558700

3/17/07
4/15/08
11/24/08
3/30/07
3/17/07
3/20/06
0/00/00

10.00

More. ..

F24=More keys
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SOUTH FORK DEVELOPMENT INC / CCF

P O BOX 183 Loan Number 12028900

711 COLYER RD SUITE A CITIZENS NATIONAL BANX Date__ APRIL 24 2002

BRONSTON XY 42518 P.QO. BOX 760, 44 PUBLIC SQUARE Maturity Date _APR. 30 2003
SOMERSET, KXY 42501 0760 Loan Amount § ___3,523,000.00

Renewa! Of
BORROWER'S NAME AND ADDRESS LENDER'S NAME AND ADDRESS
"1 includes each borrower above. joint and severally “You" maans the lender, its successors and assigns.

For value received. | promise to pay 1o you, or your order, at your address listed above the PRINCIPAL sum of
THREE MILLTON NINE MUNDRED TWENTY-THREE THOUSAND AND 00/100 Dallars 3,923,000.00

O Single Advance: | will receive all of this principal sum on N/A . No additional advances are contemplated under this note.
ik Multiple Advance: The principal surm shown above is the maximum amount of principal | can borrow under this note. On 04/24/2002
I will racaive the amount of § 3,210, 178.56 and future principal advances arg contemplated.
Conditions: The conditions for future advances are __BY SUBMITTING A WRITTEN REQUEST

bk Open End Cradit: You and | agrea that | may borrow up to the maximum amount of principal more than one time. This feature is subject to

alt other conditions and expires on APRIL 30,2003
(3 closed End Credit: You and | agree that | may borrow up to the maximum only one time {and subject to all other conditions}.
INTEREST: | agree to pay interast on the outstanding principal balance from 04/24/2002 at the rate of 6.500 %
per year until THE NEXT RATE CHANGE DATE
&B(Variable Rate: This rate may then change as stated below.
&X Index Rate: The future rate will be EQUAL TO the following index rate:

THE HIGHEST NEW YORK PRIME RATE AS PUBLISHED DAILY IN THE WALL STREET JQURNAL

D No Index: The future rate will not be subject to any internal or extarnal index. It will be entirely in your control.
E( Frequency and Timing: The rate on this nole may change as often as DAILY
A change in the interest rate will take effect ON THE SAME DAY

&X Limitations: During the term of this loan, the applicable annual intarest rate will not be more than N/B % or less than
6.500Q %. The rate may not changs more than % each _DAY
EHect of Variable Rate: A change in the interest rata will have the tollowing effect on the paymaents:
@(The amount af each scheduled payment will change. E(The amount of the final payment will change.
ACCRUAL METHOD: Interest will be calculated on a 360/ACTUAL basis.

POST MATURl;r_Y RATE: | agree 1o pay interest on the unpaid balance of this note owing atter maturity, and until paid in full, as stated below:-
E(on the same fixed or variable rate basis in etfect before rrfafur‘ny las indicated above).
[J atarate equal 10

KX LATE CHARGE: 1t » payment is made more than 10 . days after it is due, ) agree to pay a late charge ot

5.000 % OF THE PAYMENT WITH A MAXIMUM OF $§ 5.00 WHICHEVER IS LESS.

O appmionaL CHARGES: In addition 10 interest, | agree to pay the following chargas which [J are [ are not  included in the principal amount
above:

PAYMENTS: | agree to pay this note as follows:

KX interest: | agree to pay accrued interest QUARTERLY BEGINNING 06/30/2002

&X principal: | agree tc pay the principal _ON_04/30/2003

D Installments: | agree to pay this note in payments. The tirst payment will be in the amount of §
and will be due . A payment of § will be due

thereafter. The final payment of the entire

unpaid balance cf principal and interast will be due
ADDITIONAL TERMS:

SECURITY:
REAL ESTATE MORTGAGE DATED 4/24/2002 ON COMMERCIAL PROPERTY
KNOWN AS TEE VILLAS AT WOODSON BEND COLYER ROAD BRONSTON KY
PERSONAL GUARANTYS OF ROBERT W KENISON AND TIMOTHY L GROSS
ASSIGNMENT OF LIFE INSURANCE POLICIES ON THE LIVES OF
ROBERT W KENISON AND TIMOTHY L GROSS--§ 500,000 EACH
S/A DATED 4/24/2002

[0 secumiTy: This note is separately secured by {describe separate PURPOSE: The purpose of this loan is REFINANCE AND GET FUNDS
document by type and data): ENT

e FOR, DEVELOPEM
SIGNATURES: | AGREE TO THE TERMS OF THIS NOTE UNCLUDING
THOSE ON PAGE 2). | have received a copy on today’'s date.

(This saction is for your intor 1ol uso. Fellure 1o list a soparatn socurity document does not masn the

agreement will mot sscure this note ) SOUTH. FORK DEVELOPMENT INC
Sigpature for Lender /Z‘h

- . {OBERT W KENISON PRESIDENT

UNIVERSAL NOTE
@ 1984, 1891 Bankers Systerts Inc . St Cloud, MN {1-800-387-2341) Form UN 1717796 FORM 4
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DEFINITIONS: As used on page 1. "(X1" means the 1erms that apply to
this loan. "1," "me” or "my” means each Borrower who signs this note
and each other person or legal entity {inciuding guaramors, endorsers,
and sureties) who agress to pay this nota (together referred to 8s “us™}
“You" or "your” means the Lender and its successors and assigns.
APPLICABLE LAW: The law of the state in which you are located will
govern this note. Any term of this note which is contrary to applicable
iaw will not be effective, unless the law permits you and me to agres 10
such a variation. If any provision of this agreement cannot be enforced
according to its terms, this tact will not affect the enforceability of the
remainder of this agreement. No modification of this agreement may be
made without your express written consent. Time is of the essencs in
this agreement,

PAYMENTS: Each payment | make on this note will first reduce the
amount | owe you for charges which are neither interest nar principal.
The remainder of each payment will then reduce accrued unpaid interest,
and then unpaid principal. If you and | agree to a different application of
peyments, we will describe our agreement on this note, | may prepay a
part of, or the entire balance of this loan without penalty, unless we
specify 1o the contrary on this note. Any partial prepayment will not
excuse ar reduce any later schedulad payment until this note is paid in full
{unless, when | make the prepayment, you and | agree in writing to the
contrary).

INTEREST: Interest accrues on the principal remaining unpaid from time
to time, until paid in full. if | receive the principal in more than ons
advance, sach advance will start 10 earn interest only when | receive the
advance. The interest rate in effect on this note at any given time will
apply to the entire principal advanced »t that time. Notwithstanding
anything to the contrary, | do not agree to pay and you do not intend 10
charge any rate of interest that is higher than the maximum rate of
interest you could charge under applicable law tor the extension of credit
that is agreed 10 hers leither belore or after maturity). If any notice of
interest accrual is sent and is in error, we mutually agres to correct it,
and il you actuaily collect more interest then allowed by law and this
agreement, you agres to rafund it 1o me.

INDEX RATE: The index will serve only &s g device {or setting the rate on
this note. You do not guarantse by selacting this index, or the margin,
that the rate on this note will be the same rate you charge on any other
loans or class of loans 1o me or other borrowers.

ACCRUAL METHOD: The amount of interest that | will pay on this loan
will be calculated using the interest rate and accrual method stated on
page 1 of this note, For the purpose of interest calculation, the accrual
method will determine the number of days in a “year.” H no accrual
methad is stated, then you may use any reasonable accrual mathod for
calculating interest.

POST MATURITY RATE: For purposes of deciding when the “Post
Maturity Rate” {shown on page 1) applies, the term “maturity” means the
date of the last scheduled payment indicated on page 1 of this note or
the date you accelarate payment on the note, whichever is earlier,
SINGLE ADVANCE LODANS: |f this is a single advance loan, you and |
expect that you will make only one advance of principal. However, you
may add other amounts to the principal if you make any payments
described in the "PAYMENTS BY LENDER™ paragraph below.

MULTIPLE ADVANCE LOANS: If this is a mottiple advance loan, you and |
expect that you will make more than one advance of principal. if this is
closed end credit, repaying a part of the principal will not entitle me to
additicnal credit,

PAYMENTS BY LENDER: If you are authorized 10 pay, on my behall,
charges | am obligated 1o pay {such Bs property insurance premiums),
then you may treat thoss payments made by you as advances and sdd
them to the unpaid principal under this note, or you may demand
immaediate payment of the charges.

-SET-OFF: | agree that you may sat off any amount due and payable under
this note against any right | have to receive money from you

“Right 10 raceive money from you” means:

{1) eny deposit account balance | have with you;

{2) any money owed to me on an item presented 10 you or in your

possession for collection or exchange; snd

{3} any repurchase agreement or other nondeposit obligation.

"Any amount due end payable under this note™ means the totsl
smount of which you are entitled to demand payment under the terms of
this note at the time you set off. This total includes any belance the due
date tor which you properiy accelerate under this nota.

1f my right to receive money from you is also owned by someone who
has not agreed to pay this note, your right of set-off will apply to my
interest in the obligation and te any other amounts | could withdraw on
my scle request or endorsement. Your right of set-off does not apply to
sn account or other obligation where my rights are only as a
representative. It also does not apply to any Individual Retirement
Account or other tax-deferred retirement account.

You will not be liable for the dishonor of any check when the dishonor
accurs because you set off this debt against any of my accounts. | agree
to hold you harmless from any such claims arising as a result of your
exercise of your right of set-off.

REAL ESTATE OR RESIDENCE SECURITY: i this note is secured by real
astate or a rasidence that is personal property, the existence of a defauit

Reprint Page 2 - 9/9/2008, 2:32pm Citizens Nat'l of Somerset Archive Copy

and your remedies for such a defsult will be determined by applicable
faw, by the terms of any separate instrumant creating the sscurity
interest and, 10 the axient not prohibited by taw end not contrary to the
terms of the separate security instrument, by ths "Defauh”™ and
"Remedies” paragraphs herein

DEFAULT: 1 will be in detauit if any one or more of the following occur: {111
fail to make a payment on time or in the amount due; {2} | fail to keep the
property insured, it required; {3} 1 tail 10 pay, or keep any promise. on any
debt or agraement | have with you: 14) any other creditor of mine attempts to
collect any debt ) owe him through court procesdings; (5} | die, am declared
incompeient, make an assignmaent for tha benefit of creditors, or become
insolvent [either because my liabilities exceed my assets or § am unable to
pay my debts as they become due); {6) | make any written statement or
provide any financial information thatis untrue or inaccurste at the time it was
provided; {7} 1do or {ail to do something which causas you to believe that you
will have ditticulty collecting the amount  owe you; {8} any coliateral securing
this note is used in a manner or for a purpose which threatans confiscation by
a legal authority; {9} | change my name or assume an additional name
without first notitying you before making such a change; {10) 1 fait 1o plant,
cultivate and harvest crops indue seasonif | am a producer of crops; {11) any
loan proceeds are used for a purpose that will contribute to excessive erosion
of highly erodible land or to the conversion of wetlands to produce an
agricultural commodity, as further explained in 7 C F.R. Part 1840, Subpart
G, Exhibit M.

REMEDIES: if | am in default on this note you have, but are not limited 1o,
1the foilowing remedies:

{1} You may demand immediate payment of all ) owe you under this
note {principal, accrued unpaid interest and other accrued charges).

{2} You may set off this debt against any right | have to the paymen
of money from you, subject to the terms ol the "Set-Otf"
paragraph herein.

{3} You may demand security, additional security, or additional parties
to be obligated to pay this note as a condition for not using any
other remedy.

{4} You may refuse to meke advances t0 me or allow purchases on
credit by me.

{5) You may use any remedy you have under state or federal law.

By selacting any one or more of these remadias you do not give up your
right to later use any other remedy. By waiving your right 1o declare an
svent to be a detault, you do not waive your right to later consider the
event as a default if it continues or happens again.

COLLECTION COSTS AND ATTORNEY'S FEES: | agree 10 pay all costs of
collection, replevin or any other or similar type ot cost if | am in default.
In addition, it you hire an attorney to collect this note, | also agree to pay
any fee you incur with such attorney plus court costs {except where
prohibited by law). To the extent permitted by the United States
Bankruptcy Code, | also agree to pay the reasonable attorney’s fees and
costs you incur to collect this debt as awarded by any court exercising
jurisdiction under the Bankruptcy Coda.

WAIVER: | give up my rights to require you to do certain things | will not
require you to; -

{1) demand payment of amounts dus {presentment;

[2) obtain ofticial certitication ot nonpayment {protest); or

{3) give notice that amounts due have not been paid (notice of
dishonor). .

I waive any detenses | have based on suretyship or impairment of

coliateral.

OBLIGATIONS INDEPENDENT: | understand that | must pay this note
even if someone else has also agreed to pay it {by, for exampie, signing
this form or a separate guarantee or endorsement]. You may sue me
alone, or anyone else whao is obligated on this nota, or any number of us
together, to collect this note. You may do so without any notice that it
has not been paid {notice of dishonor). You may ‘without notice release
any party 10 this ggreement without releasing any other party. f you give
up eny of your rights, with or without notice, it will not aftect my duty to
pey this note. Any extension of new credit to any of us, or renewal of
this note by all or less than all of us will not release me from my duty to
pay it. {Of course, you are entitled to only one payment in full.} | agree
that you may a1 your option extend this nofe or the debt reprasented by
this note, or any portion of the note or debr, from time to time without
limit or notice and for any term without atfecting my liability for payment
of the note. | will not assign my obligation under this agreement without
your prior written approval,

CREDIT INFORMATION: | sgree and authorize you to obtsin credit
information about me from time to time (for example, by requesting a
credit report) and to raport 10 others your credit experience with me {such
8s a credit reporting agencyl. | agree to provide you, upon request, any
financial statement or information you may deeam necessary. | warrant
that the financial statements and information | provide to you are or will
be accurate, correct and complets.

NOTICE: Unless otherwise required by law, any notice to me shall be
given by dalivering it or by mailing it by first class mail addressed 10 me
at my last known address. My current address is on page 1. | agree 10
inform you in writing of any change in my address. 1 will give any notice
1o you by mailing it first class to your address stated on page 1 of this
agreement, or 10 any other address that you have designaltad.

DAYE CF PRINCIPAL BORROWER'S PRINCIPAL
TRANSACTION ADVANCE INITIALS PAYMENTS
{not requized)

PRINCIPAL
BALANCE

INTEREST
PAYMENTS

INTEREST INTEREST
RAATE

PAID
THROUGH:
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SOUTH FORX DEVELOPMENT INC / CCF
P O BOX 183 Loan Number _____ 12028900
711 COLYER RD SUITE A CITIZENS NATIONAL BANK Date__ MAY 1 ..2003
BRONSTON KY 42518 P.O. BOX 760, 44 PUBLIC SQUARE Maturity Date _MAY 1. 2004
SOMERSET, KY 42501 0760 Loan Amount § 3,923,000.00
BORROWER’'S NAME AND ADDRESS LENDER'S NAME AND ADDRESS
"I~ includes sach borrower abave, joint and severslly. | "You™ means the lender, its successors and assigns.

For value received, | promise 10 pay 10 yau, or your order, 8t your address listed abova the PRINCIPAL sum of
THREE MILLION NINE HUNDRED TWENTY-THREE THOUSAND AND 00/100

Dollars § 3,923,000,00
] singta Advance: | will receive all of this principal sum on N/A . No additional sdvances are contemplated under this note.
@ Multiple Advance: The principal sum shown above is the maximum amount of principal ) can borrow under this note. On 05/01/2Q03
1 will receive the amountof §_3, 387, 638,21 and future principal advances are contemplated.

Conditions: The conditions for future advances are __BY SUBMITTING A WRITTEN REOUEST

B(Opan End Cradit: You and | agree that | may borrow up to the maximum amount of principal more than one time. This feature is subjact ta

ail other conditions and expires on MAY 1.,2004
[ Closed End Cradit: You and | agrea that | may borrow up to the maximum anly one time {and subject to all other conditions).
INTEREST: | agree to pay interest on the outstanding principal balance trom 05/01/2003 attherateof 5,000 %
per year until ___MAY 1, 2004
7] Variabla Rats: This rate may then change as stated below.
D Index Rate: The futura rate will be N/A the following index rate: N/A

D No Index: The future rate will not be subject to any internal or external index. it will be entirely in your control.
D Fraquency and Timing: The rate on this note may change as often as N/A

A change in the interest rate will take effect N/A .
3 Limitations: During the term of this loan, the applicable annual intarest rate will not be maore than N/A % or less than
N/A %. The rate may not change mare than % sach N/A
Effect of Variable Rata: A change in the interest rate will have the following effect on the payments:
The amount of each scheduled payment wilt change. D The amount of the final payment will changa.
ACCRUAL METHOD: Interast will be calculated on & 360/ACTUAL . basis.

POST MATURITY-RATE: | agrae 10 pay interest on the unpaid belance of this note owing after maturity; and unti) paid in full, as stated below:
&% on the same tixed or variable rate basis in etfect before maturity {as indicated above).
(3 at a rate aqual to

KX 1LATE CHARGE: It o payment is made more than 10 days alter it is due, | agree 10 pay a late charge of
9 % OF P, I OF .0 I R
[ ADDITIONAL CHARGES: In addition to interest, | agres to pay the following charges which D are [ are not included in the principal amaount
‘abova:

PAYMENTS: | agree to pay. this note as follows:
KX intersat: | agres to pay accrued imerest  QUARTERLY BEGINNING 06/30 /2003

BCX Principat: 1 agree to pay the principal __ON 05/01/2004

[ instaliments: 1 agree to pay this note in .. payments. The first payment will be in the amount of § -
and will be dus . A payment of §

will be due

thereafter. The final payment of the entite

unpaid balance of principal and intargst will be due
ADDITIONAL TERMS:

SECURITY:
REAL ESTATE MORTGAGE DATED 4/24/2002 ON COMMERCIAL PROPERTY
KNOWN AS THE VILLAS AT WOODSON BEND COLYER ROAD BRONSTON KY
PERSONAL GUARANTYS OF ROBERT W KENISON AND TIMOTHY L GROSS
ASSIGNMENT OF LIFE INSURANCE POLICIES ON THE LIVES OF
ROBERT W KENISON AND TIMOTHY I. GROSS--$ 500,000 EACH
S/A DATED 4/24/2002

[J SECURITY: This note is separately secured by (describe separate PURPOSE: The purpose of this loan is
document by 1ype and date):

——BENEW LOAN #120285:00
SIGNATURES: | AGREE TO THE TERMS OF THIS NOTE (INCLUDING
THOSE ON PAGE 2). | have raceived a copy on today’s data.

(This soctian is for your internal use  Failuse to list @ Saparate secusity document does not mesn the
sgreemem will Ngl secure s note.}

SQUTH FORK DEVELOPMENT IN

Signprore for Lender

iailey /5 J, efet /7

}'K)BERT w KENXSON PRESIDEN’I’

UNIVERSAL NOTE
@ 1984, 1991 Bankers Syatsma, Inc., St Cloud, MN {1-800-387-23411 Form UN 1/1 7136 FORM 4
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DEFINITIONS: As used on page 1, “{&" means the terms thet apply to
this loan. "1," "me” or "my” means each Borrower who signs this note
and sach other person orf legal entity lincluding guarantars, endorsers,
and sureties] who agrees to pay this note {together referred 10 as "us”).
“You" or "your” means the Lender and its successors and assigns.
APPLICABLE LAW: The law of the siate in which you are located will
govern this nota. Any term of this note which is contrary to spplicable
law will not be elfective, unless the law permits you and me to agree 10
such a variation. § any provision of this agreement cannot ba enforced
according to its tarms, this fact will not affect the enferceability of the
remainder of this agrasment. No modification of this agreement may be
made without your express written consent. Time is of the essence in
this agreement.

PAYMENTS: Each payment | make on this note will first reduce the
amount | owe you far charges which are naither interest nos principal.
The remainder of esch payment will then reduce accrued unpaid interast,
and then unpaid principal. If you and | agree to a diffarent application of
payments, we will descsibe our agreement on this note. | may prepay a
part of, or the sntire balance of this losn without penaity, unless we
specify to the contrary on this note. Any partial prepayment will not
excuss or reduce any latar scheduled paymaent until this note is paid in full
funiess, whan | make the prepayment, you and | agree in writing to the
contrary).

INTEREST: Interest accrues on the principal remaining unpaid from time
to time, untl paid in full. if | receive the psincipal in more than one
advance, each advaence will start 1o earn interest only when | receive the
advance. The interest rate in effect on this note at any given time will
apply 10 the entire principal advanced st that time. Notwithstanding
anything to the contrary, ) de not agree to pay and you do not intend to
charge any rate of interast that is higher than the maximum rate of
interest you could charge under applicable law for the extension of credit
that is agreed to here (aither before or atter maturity). It any notice of
interest accrusl is sent and is in ersor, we mutually agree 1o correct it,
and it you actually collact more interast than allowed by law and this
agreement, you agree to refund it to me,

INDEX RATE: The index will serve only as a device for satting the rate on
this note. You do not guarantee by Selecting this index, or the margin,
that the rate on this note will be the same rats you charge on any other
ioans or class of loans to me or other borrowers.

ACCRUAL METHOD: The amount of interest that | will pay on this loan
will be calculatad using the interest rate and accrusl method stated on
pege 1 of this note. For the purpose of interest calculation, the accrusl
method will determine the number of days in a "year.” i no accrual
method is stated, then you may use any reasonable accrual method tor
calculating interest.

POST MATURITY RATE: For purposes of deciding when the "Post
Maturity Rate” {shown on page 1) spplies, the term "maturity” means the
date of the last scheduled payment indicated on page 1 of this note or
the date you accelerate payment on the note, whichever is earlier.
SINGLE ADVANCE LOANS: If this is a single advance loan, you and |
expect that you will make only one advance of principal. However, you
may add other amounts to the principal if you make any payments
described in the "PAYMENTS BY LENDER" paragraph beiow, = S
MULTIPLE ADVANCE LOANS: if this is a muitiple advance loan, you and |
expect that you will maka more than one advanca of principal. If this is
closad end credit, repaying & part of the principal will not entitle me to
additional cradit.

PAYMENTS BY LENDER: If you are authorized to pay, on my behasll,
charges | am obligated to pay (such as property insurance premiums},
then you may treat thosa payments made by you as advances and add
them to the unpeid principal under this note, or you may demand
immediate payment of the charges. .
SET-OFF: | agree that you may set off arly amount due and payable under
this note against any right | have to receive maney from you.

“Right to receive money from you® means:

{1) any deposit account balance | have with you;

{2) any money owed to me on an item presented to you or in your

possession for collection or axchange; and

{3} any repurchase agreemient or ather nondeposit obligation.

"Any amount due and paysble under this nots” means the total
amount of which you are entitled to demand payment under the terms of
1his note at the time you sat off. This total includes any balance the due
date for which you properly accelerate undar this note.

If my right ta recaive money trom you is also owned by someone who
has not agreed to pay this nate, your right of set-off will apply to my
interest in the obligation and to any other amounts | could withdraw on
my sole request or endorsament. Your right of set-off doas not apply to
an account or other obligation where my rights are only as a
representative. it also does not apply 1o any Individual Retirement
Account or othar tax-deferred retirement account.

You will not be liable for the dishonor of any check when the dishonor
occurs bacsuse you set off this debt against any of my accounts. | agree
to hold you harmlass from any such claims arising as a result of youwr
axercise of your right of sst-oft.

REAL ESTATE OR RESIDENCE SECURITY: If this note is secured by real
estats or a residence that is personal property, the existance of a defauh
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and your remedies tor such a default will be determined by applicable
law, by the terms of any separate instrument creating the security
interest and, 1o the extent not prohibited by lsw and not contrary to the
tarms of the separate security instrument, by the "Dafault” and
"Remedies” paragraphs hersin.

DEFAULT: I will be in default if any one or more of the following occur: {1} 1
fail to make a2 payment on time of in the amount due; {2} | tail to keep the
property insured, if required: {3) I fail 10 pay, or keep any promise, on any
debtor sgreement | have with you; {4} any other creditor of mine attempts to
collect any debt | owe him through court proceedings; {5} | dig, am declared
incompetent, make an assignment for the benefit of creditors, or become
insolvent {either because my liabilities exceed my assets or | am unable to
pay my debts as they become duel; {6} | make any written statemant or
provide any financial information that is untrus or insccurate at tha time it was
provided; {7) 1 do or tail to do something which causes you to believe that you
willhava difficulty collecting the amount | owe you; {8) any collateral securing
this note is used in a mannar or for a purpose which threatens confiscation by
& legal authority; (9] | change my name or assume an additional name
without first notitying you befors making such a change; {10} | fait to plant,
cultivate and harvest crops in due season if | am a producer of crops; {11} any
loan proceads are used for a purpose that will contribute to excessive erosion
of highly erodible land or to the conversion ot wetlands to produce an
agricultural commodity, as further explained in 7 C.F.R. Part 1840, Subpart
G, Exhibit M.

REMEDIES: it | am in defsult on this note you have, but are not limited to,
tha following remedies:

{1} You may demand immediales payment of all | owe you under this
note {pringipal, accrued unpaid interest and other accrued charges).

{2) You may set off this debt against any right | have to the payment
ot money from you, subject te the terms of the "Set-Off"
paragraph herein,

{3} You may demand security, additional security, or additional parties
to be obligated to pay this note as a condition for not using any
other remedy.

(4) You may refuse to make advances to me or aliow purchases on
credit by me.

{5} You may use any remedy you have under state or federal law.

By selecting any ons or more of these remedies you do not give up your
right to Iater use any other remedy. By walving your right to declare an
event to be 8 default, you do not waive your right 1o later consider the
event as a default it it continues or happens again.

COLLECTION COSTS AND ATTORNEY'S FEES: | agree to pay alf costs of
collection, replevin or any other or similar type of cost if 1 am in default.
In addition, it you hire an attorney to collect this note, | also agres to pay
any fee you incur with such attorney plus court costs {except where
prohibited by law). To the extent parmitted by the United States
Bankruptcy Code, | also agree to pay the reasonasbis attorney’s fees and
costs you incur to collect this debt as awarded by any court exercising
jurisdiction under the Bankruptcy Code.

WAIVER: | give up my rights 1o requite you to do certain things. 1 will not
require you to:

{1) dsmand paymant of amounts due [presentment);

{2} obtain official certification of nonpayment {protest); or

{3) give notice that amounis due have not been paid inotice of
dishonor}.

| waive any delenses | have based on suretyship or impsirment of

collateral.

OBLIGATIONS INDEPENDENT: | understand that | must pay this note
even if someone else has also agreed 10 pay it {by, for example, signing
this form or a seperate guarantee or endorsement). You may sue me
alone, or anyone else who is obligated on this note, of any number of us
together, to collect this note. You may do so without.any notice that it
has not been paid {notice of dishonor]. You may without notice release
any party to this agreement without releasing any other party. If you give
up any of your rights, with or without notice, it will not atfect my duty to
pay this note. Any extension of new credit to any of us, or renewal of
this note by all or less than all of us will not relssse me from my duty to
pay it. {Of course, you are entitled to only one payment in full} | agree
that you may at your option extend this note or the debt represented by
this note, ar any portion of the note or debt, from time to time without
limit or notice and for any term without atfecting my liability for payment
of the note. | will not assign my obligation under this sgreement without
your prior written approval.

CREDIT INFORMATION: | agree and authorize you to obtain credit
information about me from time to time {for example, by requesting a
credit report) and to report to others your credit experience with me {such
as a cradit reporting agency). | agree 1o provide you, upon request, any
financial statemsnt or informotion you may deem necessary. | warrant
that the financial statements and information | provide to you are or will
be sccurste, correct and completa.

NOTICE: Unless otherwise required by law, any notice to me shall be
given by delivering it or by mailing it by first class mail addressed to me
at my last known address. My current address is on page 1. ! agres 10
inform you in writing of any change in my address. | will give any notice
o you by mailing it first class to your address stated on page 1 of this
agreement, or 1o any other addrass that you have designated.

DATE OF PRINCIPAL HORRUOWER'S PRINCIPAL PRINCIPAL INTEREST INTEREST INTEREST
TRANSACTION ADVANCE INITIALS PAYMENTS BALANCE RATE PAYMENTS PAID

{rot required} THROUGH:
i B s 4 %4 I
1t $ 5 $ %18 7/
i $ s $ %] 6 [
I $ $ ) %)% I
I s $ Q %15 1
1 3 $ 3 %5 ;7
1o 0 $ 5 %] & T
17 § B $ (3K I
7t s ] ) %6 I
;o $ $ $ %1% 1
1! $ $ $ %4 1
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NIELEET AT REREARTLA

*000000000012028900095505272004

PROMISSORY NOTE

Refarences in the shaded ares are for Lendar’s use only and do not limit the applicability of this document to any particular loan of ite
Any itam above containing "* **~ has been omitted due to text length limitations,

Borrower:  SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK
711 COLYER RD, SUITE A MAIN BRANCH
BRONSTON, KY 42518 44 PUBLIC SQ
PO BOX 760

SOMERSET, KY 42502-0760

Principal Amount: $2,700,000.00 Initial Rate: 5.000% Date of Note: May 27, 2004

PROMISE TO PAY. SOUTH FORK DEVELOPMENT INC {"Borrowe:r"} promises to pay to CITIZENS NATIONAL BANK ("Lender”), or ordav._ih
lawtul money of the United Ststes of Amerlca, the principal smount of Twe Millon Seven Hundred Thousand & 00/100 Dollars
1$2,700,000.00), together with interast on the unpald principal balance from May 27, 2004, untl pald In full. The Interest rate will not Increass
above 24.000%.

PAYMENT. Borrower will pay this loan in one principal payment of $2,700,000.00 plus Interest on May 27, 20056. This payment due on May
27, 2005, wiil be for all principal and all accrued interest not yet paid. In addition, Borrower will pay regular quarterly payments of all accrued
unpald interest due as of esch payment date, beglnning June 30, 2004, with all subsaquent Interest payments to be due on the same day of
each quarter after that. Unless otherwise agreed or required by applicable law, payments will be applied first to any accrued unpald Interest;
then to principal; and then to any late charges. The annual intarest rate for this Note is computed on a 365/360 basis; that is, by applying the

ratio of the annus! Interest rate over B year of 360 days, multiplied by the ding princlpal bst Itipiled by the actual number of days
the principal balancs is outstanding. Bosrower will pay Lender at Lender's address shown above or at such other place as Lender may designate
in writing.

VARIABLE INTEREST RATE. The interast rate on this Note is subject to change from time to time based on changes in an independent index
which is the Highest New York Prime Rate as Published Daily in The Wall Straat Journal {the "Index"}. The Index is not necsessarily the lowest
rate charged by Lender on its loans. If the Index becomes unavailable during the term of this losn, Lender may designate a substitute index alter
notice to Borrower. Lender will tell Borrower the current Index rate upon Borrower's request. The interest rate change will not occur more
aften than each time Prime changes. Borrower understands that Lender may make loens based on other rataes as well. The Index currently Is
4.000% per annum. The Interest rate to be applled to the unpald principal balance of this Note will be at a rate of 1.000 percantage point over
the index, adfusted if necessary for any minimum and maximum rate limitations described below, resuiting in en Initlal rate of 5.000% per
annum. - Notwithstanding the foregoing, the variable Interest rate or rates provided for In this Nots will be subject to the following minimum un:t
maximum rates. NOTICE: Under no circumstances will the interest rate on this Nate be less than 5.000% per annum or more than !he fesser
24.000% per annum or the maximum rate allowed by applicable law. Ko

PREPAYMENT: MINIMUM INTEREST CHARGE. Borrowsr agrees that all loan fees and other prepaid finance.charges are earned fully as of tha
date of the loan and will not be subject 10 refund upon early payment {whether voluntary or as a resuit ot default), except as otherwise requires;
by law. In any event, even upon tull prapayment of this Note, Borrower understands that Lender is entitled to a2 minimum interest charge o?
$10.00. Other than Borrower’s obligation to pay any minimum interest charge, Borrower may pay without penalty all or a portion of the amount
owed earlier than it is dua. Early payments will not, unless agreed to by Lender in writing, relieve Borrowsr of Borrowar's obligation to continue
10 make payments under the payment schedule. Rather, early payments will reduce the principal balence due. Borrowsr agrees not to send
Lender payments marked "paid in full”, "without recourse”, or similar langusge. |f Borrower sends such a paymemt, Lender may accept it
withaut losing any of Lender's rights under this Note, and Borrower will remain obligated to pay any further amount owed 1 Lender, All written
communications concerning disputad amounts, including any check or other payment instrument that indicates that the payment constitutes
“payment in tull” of the amount owed or that is tendered with other conditions or limitations or as tull satisiection ot s disputad amount must be
mailed or deliverad to: CITIZENS NATIONAL BANK, MAIN BRANCH, 44 PUBLIC SQ, PO BOX 760, SOMERSET, KY 42502-0760.

LATE CHARGE. If a payment is 10 days or more late, Borrower will be charged 5.000% of the unpaid-portion of thes ragulasly scheduled
peyment or §10.00, whichever Is less.

INTEREST AFTER DEFAULT, Upon detauly, including failure to pay upon final maturity, the total sum due under this Note will bear intarest from
the date of acceleration or maturity at the variable interest rate on this Note. The interest rata will not excesd the maximum rate perminted by
applicable law.

DEFAULT. Each of the following shall constitute an event of default {"Event of Default™) under this Nots: *

Payment Defsult. Borrower fails to make any payment when due under this Note,

Other Defaults, Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note of
any of the related documents or 10 comply with or to parform any term, obligation, covenant or condition contained in any other agreem° 4
between Lender and Borrower.

Default In Favor of Third Parties, Borrower or any Grantor defaults under any loan, extension ot credit, security agreemsnt, purchase’ ‘or
sales agreement, or any other agreement, in favor of any other creditor or person thet may materially affect any of Borrower’s property u’
Borrower's ability 1o repay this Note or perform Borrower’s obligations under this Nota or any of the related documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrowsr's behalf under this
Note or the related documents is false or misleading in any material respect, either now or at the time made or turnished or becomes false
or mislaading at any time thereaiter.

insolvency. The dissolution or termination of Borrower's exisience as 8 going business, the insclvency of Borrower, the appointment of a
receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or the
commencemem of any proceeding under any bankruptey or insolvency laws by or against Borrower.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfaiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan.
This inciudes a garnishment ot any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall
not apply il there is a good faith dispute by Borrower as to tha validity or reasonableness of the claim which is the basis of the creditor or
torfeiture proceeding and it Borrower gives Lander written notice of the creditor or forfeiture proceeding and deposits with Lender monies or
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate
regerve of bond for the dispute.

Events Affecting Guarantor, Any of the preceding eventa occurs with respect to any Guarantor of any of the indebtedness or any
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any gusranty of the indabtedness
evidenced by this Note. In the event of a death, Lender, at ita option, may, but shall not be required to, permit the Guarantor's estate 1o
assume unconditionally the obligations arising under the gusranty in 8 manner satisfactory to Lender, and, in doing so, cure any Event.al
Defauit.

Change In Ownership. Any change in ownership of twenty-fiva percent {259%) or more of the common stock of Borrower.

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender befieves the prospsct of payment oi
pertormancse of this Note is impairad.

insecurlty. Lender in good faith believes itself insecura.

Cure Provislons. It any dafault, other than a default in payment is curable and it Borrower has not been given a notice of a breach of the
same provision of this Note within the preceding twelve {12} months, it may bs cured if Borrowsr, after receiving written notice from
Lender demanding cure of such defauit: {1} cures the default within fifteen (15) days; or [2} if the cure requires more than fifteen (15}
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient 10 cure the default and thereafter
continues and completes all reasonable and necessary staps sufficient 1o produce compliance 8s soon as reasonably practical.

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance on this Note and all accrued unpaid interest
immediately due, and then Borrower will pay that amount.
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ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay
Lender that amount. This includes, subject to any limits under applicable law, Lender’'s reasonable attorneys’ lees and Lender's legal expenses
yhether or not there is 8 lswsuit, including reasonable attorneys’ fees and legsl expenses lor bankrupicy proceedings lincluding efforts to
modily or vacate any automatic stay of injunction), and appeals. if not prohibited by applicable law, Borrower also will pay any court costs, in
adgition to all other sums pravided by law.

GOVERNING LAW. This Note will be governed by, construad and enforced In sccordance with federal lsw and the laws of the Commonwaahth
afXentucky. This Note has been accspted by Lender In the Commonweatth of Kentucky.

CHOICE OF VENUE. M there Is a lawsuit, Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of Pulaski County,
Commonwealth of Kentucky.

RIGHT OF SETOFF. To the extant permitted by applicable law, Lander reserves a right of setoff in all Borrower's accounts with Lender |whether
checking, savings, or some other account}, This includes all accounts Berrower holds jointly with somaone slse and all accounts Borrower may
open in the future. Howaever, this does not include any IRA or Keogh accounts, or any trust accounts for which seto!f would be prohibited by
law, Borrower authorizes Lender, 10 the extent permitted by applicable law, t0 charge ar setoft all sums owing on the indebledness against any
and all such accounts,

COLLATERAL. Borrower acknowledges this Note is secured by R/E MTGE DATED 4/24/2002 DB 710 PG 264 OPEN END AGGREGATE
$4,500,000.00; S/A DATED 4/24/2002 FILE #2002-1832897-32; AND PERSONAL GUARANTORS: ROBERT W KENISON, FRAN KENISON,
TIMOTHY L GROSS, AND JANICE M GROSS., ASSIGNMENT OF LIFE INSURANCE~ROBERT W KENISON & TIMOTHY L GROSS

CROSS-COLLATERALIZATION. Any present or future sgreement securing any other debt | owe you also will secure the payment of this loan.
Property securing another debt will not secure this Joan:

{1) 1 and to the extent such property is in household goods; {2} M such property is my principal dwelling and you fail to provide any required
notice of right of rescission; and {3) If this loan is made under Kentucky Revised Statutes, Chapter 287, and the security is a first lien or first
mortgage on raal estata. However, the property securing another debt will apply to this loan if tha security is a first lien or first morigage on
unimproved real estate not over 10 acres in size or i3 on real estate on which there is located or to be locatad a residential maobile home.

PRIOR NOTE. REVISION AND RENEWAL OF LOAN #120289-00 ORIGINAL DATE 4/24/2002

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personal representatives,
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns.

GENERAL PROVISIONS. Lender may delay or forgo enforcing any of its rights or remediss under this Note without losing them. Borrawer and
_apzl other person who signs, guarantees ar endorses this Note, to the extant allowed by law, waive prasentment, demand for payment, and
notice of dishonor. Upon any change in the terms of this Note, and uniess otherwise exprassly stated in wiiting, no perty who signs this Note,
whether as makar, guarantor, sccommodation maker or endorser, shall be released from liability. All such parties agres that Lender may renew
or extend {repestedly and for any length of time) this loan or release any party or guarantor or collateral; or impair, fail to realize upon or perfect
Lendar's security interest in the collateral; and taka any other action deemed necessary by Lender without the consent of or notice 1o anyone.
All such parties also agree that Lendar may modify .this foan without the consent of or notice 10 anyone other than the party with whom the
modification i3 made. The obligations under this Note are joint and several,

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOQOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE.

BORAOWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

SOUTH FOBX DI ;?m INC :
By: / // -

?BERT W KENISON, Bresident of SOUTH FORK
VELOPMENT INC

LENDER:

Authorized Signer

TABER PRO Ui, Ve 8 20.00 001 Core Harknd Fowvt Subitions, a 1367, 2000 AR Aonts Aammrved. - XY LACIALPLRIOUE Th2ae .2y
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PROMISSORY NOTE

References in the shaded area are for Lender's use only and do not limit the applicability of this document to any particular loan or item,
Any item above containing "* * *~ has been omitted due to text length limitations.

Borrower:  SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK
C/0 ROBERT HARRIS, 3844 S HWY 27 SUITEC MAIN BRANCH
SOMERSET, KY 42501-3022 44 PUBLIC SQ
PO BOX 760

SOMERSET, KY 42502-0760

Principal Amount: $2,128,857.53 Initia} Rate: 7.000% Date of Note: May 24, 2005

PROMISE TO PAY. SOUTH FORK DEVELOPMENT INC {"Borrower™) promises 10 pay to CITIZENS NATIONAL BANK {"Lender”), or order, in
tawful money of the United States of America, the principal amount of Two Million One Hundred Twenty-eight Thousand Eight Hundred
Fitty-seven & 53/100 Dollars {$2,128,857.53). together with Interest on the unpaid principal balance from May 24, 2008, untll paid in full. The
Interast rate will not increase above 24.000%.

PAYMENT. Borrower will pay this loan in one principal payment of $2,128,867.53 plus Interest on May 24, 2006. This payment due on May
24, 2006, will be for all principal and all accrued Interest not yet paid. In additlon, Borrower will pay regular quarterly payments of all accrued
unpaid interast due as of each payment date, beginning August 24, 2005, with all subsequent interest payments 1o bs due on the same day of
each quarter after that. Unless otherwise agreed or required by applicable law, pay will be applied first to any accrued unpaid Interest;
then to principal; and then to any late charges. The annual interest rate for this Note is computed on a 365/360 basis; that is, by applying the
ratio of the annual interest rate over a year of 360 days, multiplied by the ding principal balance, multiplied by the actual number of days
the principal balance is outstanding. Borrower will pay Landar at Lander's address shown above or at such other place as Lender may designate
in writing.

VARIABLE INTEREST RATE. The interest rate on this Note is subject 1o change from time to time based on changes in an independent index
which is the Highest New York Prime Rate as Published Dailly in the Wall Street {the "Index"}. The Index is not necessarily the lowest rate
charged by Lender on its loans. ! the Index becomes unavailable during the term of this loan, Lender may designate s substitute index after
notice 1o Borrower. Lender will teli Borrower the currant Index rate upon Borrower's request. The interest rate change will not eccur more
ohen than each time Prime Changes. Borrower understands that Lender may maka loans based on other rates a5 well. The Index currently Is
6.000% per annum. The Intarest rate 10 be applied to the unpald principal balance of this Note will be at a rate of 1.000 percentage point over
the Index, adj d if y for any mini and rate limitati described below, resulting in an Initial rate of 7 OOO% per
annum. Notwithstanding the ioreuoing, the variable interest rate or rates provided for in this Note will ba subj to the followi and
maxirmum rates. -NOTICE: Under no ciscumstances will the interest rate on this Note be less than 7.000% pev annum or more than the lesser of
24.000% par annum or the maximum rate allowed by applicable law.

PREPAYMENT; MINIMUM INTEREST CHARGE. Borrower agrees that all loin fees and other prepaid finance charges are earned fully as of the
date of the loan and will not be subject to refund upon early payment {whether voiuntary or as a result of default], except as otherwise requirad
by law. In any event, even upon full prepayment of this Note, Borrower understands that Lender is antitled to a minimum interest charge of
$10.00. Other than Borrower's obligation 10 pay any minimum interest charge, Borrower may pay without penalty all or a portion of the amount
owsd aarlier than it is due. Early payments will not, unless agreed to by Lender in writing, relieve Borrower of Borrower's obligation to continue
1o make payments under the payment schadula. Rather, early payments will reduca the principal balance due. Barrower agrees not 1o send
Lender payments marked "paid in full®, “without recourse”, or similar language. it Borrower sends such a payment, Lender may accept it
without losing any of Lender's rights under this Note, and Borrower will remain obligated to pay any further amount owed to Lender. All written
communications concerning dispited amounts, including any check or other payment instrument that indicates that the payment constitutes
“payment in full” of the amount owed or that is tendered with other conditions or limitations or as full satisfaction of a disputed amount must be
mailed or delivered to: CITIZENS NATIONAL BANK, MAIN BRANCH, 44 PUBLIC SQ, PO BOX 760, SOMERSET, KY 42502-0760.

LATE CHARGE. If a payment is 10 days or more late, Borrower will be"charged 5.000% of the unpaid portion of the regularly scheduled
payment or $10.00, whichever is less.

INTEREST AFTER DEFAULT. Upon default,-including failure to pay upon final maturity, the total sum due under this Note will bear interest from
the date of accalaration or maturity at the variable interest rate on this Note. The interest rate will not exceed the maximum rate permitted by
applicable law.

DEFAULT. Each of the following shall constitute an event of default {"Event of Default™} under this Note:
Payment Defauit. Borrower fails to make any payment when due under this Note.

Other Defsults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition comtained in this Nota or in
any of the related documents or 10 comply with or to perform any term, obligation, covenant or condition contained in any other agreement
between Lender and Borrowar,

Detault In Favor of Third Parties. Borrower or any Grantor defaults under any loan, extension of credit, security agreement, purchase or
sales agreement, or any other agreement, in {avor of any other creditor or person that may materially affect any of Borrower's property or
Borrower's ability to repay this Note or pertorm Borrower's obligations under this Note or any of the related documents.

Faise Statements. Any warranty, representation or statament made or furnished to Lender by Borrower or on Borrower's behalf under this
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false
or misleading at any time thereatter.

insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency of Borrower, the appointment of a
receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or the
commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower.

Creditor or Forleiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan.
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. Howaver, this Event of Default shall
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis ot the creditor or
forieiture proceeding and if Borrower gives Lender written notice ol the craditor or forfeiture proceeding and deposits with Lender monies or
a surety bond for the creditor or forfeiture proceeding, in an smount determined by Lander, in its scle discretion, as being an adequate
reserve or bond for the dispute.

Events Affecting Guarantor. Any of the praceding events occurs with respect to any Guarantor of any of the indebtedness or any
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness
evidenced by this Note. In the event of a death, Lender, at its aption, may, but shall not be required to, permit the Guarantor’s estate 10
assume unconditionally the obligations arising under the guaranty in 3 mannar satisfactory to Lender, and, in doing so, cure any Event of
Delault,
Change In Ownership. Any change in ownership of twenty-five percent {25%) or more of the common stock of Borrower.
Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or
performance of this Note is impaired.
Insecurity. Lender in good faith believes itself insecure.
Cure Provisions. !f any detault, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the
same provision of this Note within the preceding twelve (12} months, it may be cured if Borrower, atter receiving written notice from
Lender demanding cure of such default: [1} cures the default within fifteen (15} days; or {2) it the cure requires more than fifteen (15)
days, immediately initiates steps which Lender deems in Lender’s sole discretion to be sulficient to cure the default and therealter
continues and completes all reasonable and nacessary steps sulficient 1o produce comptiance as soon as reasonably practical.
LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance on this Note and all accrued unpaid interest
immediately due, and then Borrower will pay that amount.
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ATTORNEYS' FEES: EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay
Lender that amount. This includes, subject to any limits under applicable law, Lender's reasanable attorneys' fees and Lender's legal experses
whether or not there is a lawsuit, including reasonable attorneys’ fees and legal expenses for bankrupicy proceedings tincluding efforts to
modity or vacate any automatic stay or injunction), and appeals. !f not prohibited by applicable law, Barrower also will pay any court costs, in
addition 10 all other sums provided by law.

GOVERANING LAW. This Note will e govarned by federal law applicable to Lender and, to the extent not preemptad by federal law, the laws of
the C. waalth of K ky without regard ta its conflicts of Iaw provisions. This Note has been accepted by Lender in the Commonwealth
of Kentucky.

CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lender's request 1o submit to the jurisdiction of the courts of Pulaski County,
Commonwealth of Kentucky.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of seto!t in ali Borrower's accounts with Lender {whether
checking, savings, or some other account}). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setol! would be prohibited by
law. Borrower authorizes Lender, to the extent permitied by applicable law, 10 charge or seto!l alt sums owing on the indebtedness against any
and all such accounts.

COLLATERAL. Borrower acknowledges this Note is secured by R/E MTG DTD 04/24/02 ON COMM PROPERTY THE VILLAS AT WOODSON
BEND , COLYER RD BAONSTON, KY , GUARANTORS: ROBERT W KENISON & TIMOTHY L GROSS, ASSIGNMENT OF LIFE INSURANCE-
ROBERT W KENISON & TIMOTHY L GROSS, $/A DTD 04/24/02.

CROSS-COLLATERALIZATION, Any present or future agreement securing any other debt ! owe you also will secure the payment of this loan.
Property sacuring another debt will not secure this loan:

{1) 1f and 1o the extent such property is in household goods; {2} f such property is my principal dwelling and you fail to provide any required
notice of right of rescission; and {3) If this loan is made under Kentucky Revised Statutes, Chapter 287, and the security is a Jirst fien or first
morigage on real estate. However, the property securing another debt will apply to this loan if the security is a first lien or first mortgage on
unimproved real estate not over 10 acres in size or is on real estate on which there is located or 10 be Jocated a residential mobile home

PRIOR NOTE. RENEW LOAN #12028900, ORIGINAL DTD 04/24/02.

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Barrower's heirs, personal representatives.
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns.

GENERAL PROVISIONS. Lendsr may detay or torgo enforcing any of its rights or remedies under this Note without losing them. Borrower and
any other person who signs, guarantees or endorses this Note, to the extent allowed by law, waive presentment, demand for payment, and
notice of dishonor. Upon any change in the terms of this Note, and unless otherwise expressly stated in writing, no party who signs this No1e,
whether as maker, guarantor, accommodation maker or endorser, shall be released from lisbility. All such parties agree that Lender may renew
ar extend {repeatedly and for any length of time) this loan or release any party or guarantor or coliateral; ar impair, tail to realize upon or perfect
Lender's security interest in the collateral; and take any other action deemed necessary by Lender without the consent of or notice 10 anyone
All such parties also agree that Lender may modify this loan without the consent ot or notice 1o anyone other than the party with whom the
modification is made. The obligations under this Note are joint and several.

PﬁlOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PRAOVISIONS OF THIS NOTE, INCLUDING THE VAﬁIABLE
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A-COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

RS R Tl

- > 1
BERT W KENISON, Freident,6f SOUTH FORK
DEVELOPMENT INC

LENDER:

CITIZENSNATIONAL BANK

[ Aeetley [F Leee P

Authonzed Signer
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Borrower: SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK
PO BOX 222 MAIN BRANCH
BRONSTON, KY 42518 44 PUBLIC SQ
PO BOX 760

SOMERSET, KY 42502-076C

Principal Amount: $1,738,857.53 Initial Rate: 3.000% Date of Note: May 25, 2006

PROMISE TO PAY. SOUTH FORK DEVELOPMENT INC {"Borrower”) promises to pay to CITIZENS NATIONAL BANK {"Lender"), or order, in
lawful money of the United States of Amaerica, the principal amcunt of One Milion Seven Hundred Thirty-eight Thousand Eight Hundred
Fitty-seven & 53/100 Dollars {$1,738,857.53), together with intarest on the unpald principal balance from May 25, 2006, until paid in full.

PAYMENT. Borrower will pay this loan In one principal payment of $1,738,857.53 plus interast on May 25, 2007, This payment dus on May
25, 2007, will be for all principal and all accrued Intarest not yat paid. In addition, Borrower will pay regular quarterly payments of all accrued
unpaid interest due as of each payment date, baginning August 25, 2006, with all sub interest pay to be due on the same day of
each quarter aftes that. Uniess otherwiza agreed or required by applicable law, pay will be applied first to any accrued unpaid Interest;
then to principal; and then te any late charges. The annus} Interest rate for this Note Is computed on a 365/360 baais; that Is, by applying the
ratio of the annual interest rate over a ysar of 360 days, muitiplied by the ding principal bal multiplied by the actual number of days
the princlpal balance Is outstanding. Borrower will pay Lender at Lender's address shown above or at such other place 23 Lander may designate
in writing.

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index
which is the Highest New York Prime Rate as Published Daily in the Wall Strest {the "Index”). The Index is not necessarily the lowaest rate
charged by Lender on its loans. If the Index becomes unavailable during the term of this loan, Lender may designate a substitute index after
notifying Borrower. Lender will tell Barrower the current Index rate upon Borrower's request. The interest rate change will not occur more
often than each time Prime changes. Borrower understands that Lendar may make loans based on other rates as well. The Index currently Is
8.000% per annum. The interest rate to be applied to the unpsid princips] bslance during this Note will be at a rate of 1.000 percentage point
over the index, adjusted if necessary for any minimum and maximurn Tate limitations described below, resulting in an initial rate of 5.000% per
annum. NOTICE: Under no citcumstances will the interast rate on this Note be less than 8.000% par annum or more than the lesser of
24.000% per annum or the maximum rate ajlowed by applicable law.

PREPAYMENT; MINJMUM INTEREST CHARGE. Borrower agrees that all losn fees and other prepaid finance charges are earned fully as of the
date of the loan and will not be subject to refund upon early payment {whather voluntary or as a result of default), except as otherwise required
by law. In any event, even upon full prepayment of this Note, Borrower understands that Lender is entitied 10 a minimum Intereat charge of -
$10.00. Other than Borrower's cbligation to pay any minimum interast charge, Borrower may pay without penalty all or a portion of the amount
owed earlier than it is due. Early payments will not, unless agreed ta by Lender in writing, relieve Borrower of Borrower’s obligation to continue
to make payments under the payment schedule. Rather, easly payments will reduca the principsl balance due. Borrower agrees not 1o send
Lender payments marked “paid in full®, “without recourse”, or similar language. if Borrower sends such a payment, Lender may accept it
without losing any of Lender’s rights under this Note, and Borrower will remain obligated to pay any further amount owed 1o Lender. All wrirten
communications concerning disputed amounts, including any check or other payment instrument that indicates that tha payment constitutes
“payment in full” of the amount owed or that is tendered with other conditions or limitations or as full satisfaction of a disputed amount must be
mailed or delivered to: CITIZENS NATIONAL BANK, MAIN BRANCH, 44 PUBLIC SQ, PO BOX 760, SOMERSET, KY 42502-0760.

LATE CHARGE. it a payment is 10 days or more late, Borrowar will be chargad 5.000% of the unpaid portion of the regularly scheduled
payment or $10.00, whichaver Is less.

INTEREST AFTER DEFAULT. Upon detault, including failure to pay upon final maturity, the total sum due under this Note will continue te accrue
interest at the interest rate under this Note. Howsver, in no event will the interest rate sxceed the maximum interest rate limitations under
applicable law.

DEFAULT. Each of the following shall constitute an event of default {"Event of Default™} under this Note:
Payment Default. Borrower fails 10 make any payment when due undar this Note.

Other Defaults, Borrower fails 1o comply with or to perform any other term, obligation, covenant or condition contained in this Note or in
any of the related documents or to comply with or to perform any term, abligation, covenant or condition contained in any other agreement
between Lender and Borrower,

Default In Favor of Third Parties. Borrower or any Grantor defaults under any loan, extension of credit, security agreement, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Borrower's property or
Borrower's ability to repay this Note or perform Borrower's obiigations under this Nots or any of the related documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalt under this
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false
or misleading at any time thereatter.

Insolvency. The dissolution or termination of Borrowaer's existence as a going business, the insolvency of Borrower, the appointment of a
receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or the
commencement of any proceeding under any bankruptcy or insolvency laws by or against Botrower.

Croditor or Forfefture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, seli-heip,
repossession or any other method, by any creditor of Borrower ar by any governmental agency against any collateral securing the loan.
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall
not apply it there is a good faith dispute by Borrower as 10 the validity or reasonableness of the claim which is the basis of the creditor or
forfeiture proceeding and it Borrower gives Lender written notice of the craditor or forfeitura proceeding and deposits with Lender monies or
a surety bond for the creditor or forfeitura proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate
reserve or bond for the dispute.

Events Affecting Guarantor. Any of the praceding events occurs with respect to any Guarantor of any of the indebledness or any
Guarantor dies or becomes incompetert, or revokes or digputes the validity of, or Hability under, any guaranty of the indebtadness
evidenced by this Note. In the event of a death, Lender, at its option, may, but shall not be required 1o, permit the Guarantor's estate 1o
assume unconditionally the obligations arising under the guaranty in a manner satisfactory to Lender, and, in doing so, cure any Event of
Default,

Change in Ownership. Any change in awnership of twenty-five percent {25%) or more of the common stock of Borrawer.

Adverse Change. A material adverse change occurs in Barrower's financial condition, or Lender believas the prospect of payment or
performance of this Note is impaired.

Insecurity. Lender in good faith believes itself ingacure.

Cure Provisions. !f any default, other than a defauit in payment is curable and if Borrower has not been given a notice of a breach of the
same provision of this Note within the preceding twelve {12) months, it may be cured if Borrower, after recsiving written notice from
Lendar demanding cure of such default: (1} cures the default within fitteen {15} days; or {2} if the cure requires more than fitteen (15}
days, immediately initiates steps which Lender deemns in Lender's sole discretion to be sufficient to cure the defsult and thereafter
continues and complates all reasonable and necessary steps sutlicient to producs compliance as soon as reasonably practical.

LENDER'S RIGHTS, Upon default, Lender may declare the entire unpaid principal balance under this Note and all accrued unpsid interest
immediately due, and then Borrower will pay that amount,

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone slse to help collect this Note it Borrower does not pay. Borrower will pay
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Lender that amount. This includes, subject to any limits under applicable law, Lender’s reasonable attarneys’ fees and Lender’s legal expenses
whether or not there is a lawsuit, including reasonable antorneys' fees and legal expenses for bankruptcy proceedings lincluding efforts to
modify or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law, Borrower also will pay any court costs, in
addition to all other sums provided by law.

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extant not presmpted by federal law, tha laws of
the Commonwealtth of Kantucky without regard to lts conflicts of law provisions. This Note has been acceptsd by Lender in the Commonweahh
of Kentucky.

CHOICE OF VENUE, !f there Is 2 lawsuit, Borrower agrees upon Lender's request to submit 1o the jurisdiction of the courts of Pulaski County,
Commonwaealth of Kentucky.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender (whether
checking, savings, or soms other account). This includes all accounts Borrower holds jointly with someone elsa and all accounts Borrower may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accouns for which setoff would be prohibited by
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any
and all such accounts.

COLLATERAL. Borrower acknowledges this Note is secured by RE MTG DATED 4/24/02 COMM PROPERTY THE VILLAS AT WOODSON BEND
COLYER ROAD,BRONSTON, KENTUCKY, GUARANTORS: TIMOTHY L GROSS & JANICE GROSS & THE JANICE M GROSS REVOCABLE LIVING
TRUST, ASSIGNMENT OF LIFE INSURANCE TIMOTHY L GROSS, S/A DATED 4/24/02.

CROSS-COLLATERALIZATION. Any present or future agreement securing any other debt | owe you also will secure the payment of this loan.
Property securing another debt will not sacure this loan:

{1} If and to the extent such property is in household goods; (2) 1f such property is my principal dwelling and you fzil to provide any required
notice of right of rescission; and {3} If this loan is made under Kantucky Revised Statutes, Chapter 287, and the security is a first fien or first
morigage on real estate. However, the property securing another debt will apply to this loan it the security is a first lien or first morigage on
unimproved real estate not over 10 acres in size or is on real estate on which there is located or to be located a residential mobile home.

PRIOR NOTE. THIS IS A RENEWAL OF LOAN #12028900 ORIGINAL DATE 4/24/02.

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personal representatives,
successors and assigns, and shall inure 10 the benefit of Lender and its successors and assigns.

GENERAL PROVISIONS. if any part of this Note cannot be enforced, this fact will not affect the rest of the Note. Lender may delay or forgo
enforcing any of its rights or remedies under this Note without losing them. Borrower and any other parson who signs, guarantees or endorses
this Note, to the extant allowed by law, waive presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this
Note, and unless otherwise expressly stated in writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or
endorser, shall be released {rom liability. All such parties agree that Lender may renew or extend {repeatedly and for any length of time} this
loan or release any party or guarantor or collateral; or impair, fail to realize upon or perfaect Lender's security interest in the collateral; and take
any other action deemed necessary by Lender without the consent of or notice to anyone, All such parties also agree that Lender may modity
this loan without the censent of or notics to anyone other than the party with whom the modification is made. The obligations under this Note
are joint and several.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY-NOTE.

BORROWER:

LENDER:

CITIZENS NATIONAL BANK 7

[ oty [T Forter N

Authorized Signer

LASS PRO Landirg. Voe 5,31 0A.0D4 Coor, Hartirt fnameial Sebytionn, bne. 1537, J008.  AB Aights Rusarvad .+ KY LICAURIDIARC TR 10028 PA.73
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Borrower: SOUTHFORK DEVELOPMENT INC. Lender: CITIZENS NATIONAL BANK
PO BOX 222 MAIN BRANCH
BRONSTON, KY 42518 44 PUBLIC SQ
PO BOX 760

SOMERSET, KY 42502-0760

Principal Amount: $1,907,857.53 Initial Rate: 9.250% Date of Note: March 30, 2007

PROMISE TO PAY. SOUTHFORK DEVELOPMENT INC. {"Borrowes™} promises to pay to CITIZENS NATIONAL BANK {"Lender”), or order, In
iawful money of the United States of Amarica, the principal amount of One Million Nine Hundred Seven Thousand Eight Hundred Filty-seven &
§3/100 Dollars {$1,907,857.53), togather with interest on the unpaid principal balance from March 30, 2007, until paid in full.

PAYMENT. Borrower will pay this loan in one principai payment of $1,907,857.53 plus Interest on May 25, 2007. This payment due on May
25, 2007, will be for all principal and alt accrued Interest not yet paid. Uniess otherwise agreed or requlred by applicable law, paymsnts will be
appliad first to any accrued unpaid Interest; then to principal; and then to any late charges. The annual interest rate for this Note Is computed
on a 365/360 basis; that is, by applying the ratio of the annual interest rate aver a ysar of 360 days, Hiplied by the ding principal
balance, multiplied by the actual number of days the principal balance Is outstanding. Borrower will pay Lender at Lender’s address shown
above or at such other place as Lender may designate in writing.

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index
which is the Highest New York Prime Rate as Publishad Daily in The Wall Street Journal {the "Index”). The Index is not necessarily the lowest
rate charged by Lender on its loans. It the Index becomes unavailable during the term of this loan, Lender may designate a substitute index atter
notifying Borrower, Lender will tell Borrower the current Index rate upon Borrower's request. The interest rate change will not occur more
ofien than each time Prime changes. Borrowar understands that Lender may make loans based on other rates as well. The Index currently Is
8.250% per annum. The interest rate to ba applied 1o the unpaid principat balance during this Note will be at a rate of 1.000 percentage point
over the index, adjusted it necessary for any minimum and maximum rate limitations described below, rasulting in an initial rate of 8.250% per
annum. NOTICE: Under no cifcumstances will the interest rate on this Note be less than 4.000% per annum or more than the lesser of
24.000% per annum ar the maximum rate aliowed by applicable law,

PREPAYMENT; MINIMUM INTEREST CHARGE: Borrower agrees that all loan fees and other prepaid finarice charges are earned fully as of the
date of the loan and will not be subject 1o refund upon early payment {whether voluntary or as a result of default), except as otherwise required
by law. In any event, even upon full prepayment ot this Note, Borrower understands that Lender is entitled to 8 minlmum Interest charge of
$10.00. Other than Borrower's obligation to pay any minimum interest charge, Borrower may pay without penalty all or a portion of the amount
owed earlier than it is due. Early payments will not, unless agreed 1o by Lender in writing, relieve Borrower of Borrower's obligation to continue
10 make payments under the payment schedule. Rather, early payments will reduce the principal balance due. Borrower agrees not to send
Lender payments marked "paid in tull®, "without recouwrse”, or similar language. It Borrower sends such a payment, Lender may accept it
without losing any of Lender's rights under this Note, and Borrower will remain obligated to pay any further amount owed to Lender. All writien
communications concerning disputed amounts, including any check or other payment instrument that indicates that the paymaent constitutes
"payment in full™ of the amount owed or that is tendered with other conditions or limitations or as full satisfaction of a disputed amount must be
mailed or defivared to: CITIZENS NATIONAL BANK, MAIN BRANCH, 44 PUBLIC SQ, PO BOX 760, SOMERSET, XY 42502-0760.

LATE CHARGE. If a payment is 10 days or more late, Borrower will be charged 5.000% of the unpaid portion of the regularly scheduled
payment or $10.00, whichaver s less. :

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the total sum due under this Note will continue to accrue
interest at the intarest rate under this Note. However, in no event will the interest rate exceed the maximum interest rate limitations under
applicable law,

DEFAULT. Each of the following shall constitute an event of default {"Event aof Default”) under this Note:
Payment Default, Borrower fails to make any payment when due under this Note.

Othar Defaults, Borrower fails 10 comply with or to perform any other term, obligation, covenant or condition contained in this Note or in
any of the related documents or 1o compiy with or to perform any term, obligation, covenant or condition contained in any other agreement
between Lender and Borrower,

Default In Favor of Third Partles. Borrower or any Grantor defaults under any, loan, extension of credit, security agrsement, purchase or
sales agreemant, or any other agreement, in favor of any other creditor or person that may materially attect any of Borrower's property or
Borrower's ability to repay this Note or perform Borrower's obligations under this Note or any of the related documants.

False Statements, Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes talse
or misleading at any time thereafter,

insolvency, The dissalution or termination of Borrower's existence as a going business, the insolvency of Borrower, the appointment of a
raceiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or the
commencement of any proceeding under any bankruptcy or insolvency Iaws by or against Borrower.

Creditor or Forfeiture Procesedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, selt-help,
repossession or any other method, by any creditor of Borrower or by any governmental agency against any coliateral securing the loan.
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall
not apply if there is a good taith dispute by Borrower as 1o the validity or reasonableness of the claim which is the basis of the creditor or
torfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate
reserve or bond for the dispute.

Events Aflecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtladness
evidenced by this Note. In the event of a death, Lender, at its option, may, but shall not be required to, permit the Guarantor's estate to
assume unconditionally the obligations arising under the guaranty in a manner satisfactory to Lender, and, in doing so, cure any Event of
Default.

Change In Ownership. Any change in ownership of twenty-five percent {25%) or more of the common stock of Borrower.

Adverse Change. A matarial adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or
performance of this Note is impaired.

Insacurity. Lender in good faith believes itself insecure.

Cure Provisions. !f any default, other than a default in payment is cwrable and if Borrower has not been given a notice of a breach of the
same provision af this Note within the preceding twelve {12} months, it may be cured if Borrower, after rsceiving written notice from
Lender demanding cure of such default: (1) cures the default within fifteen (15 days; or (2) if the cure requires more than fifteen {15)
days, immediately initiates steps which Lender deems in Lender’s sole discretion 1o be sufficient to cure the default and thereafter
continues and completes all reasonable and necessary steps sufficient 1o produce compliance as soon as reasonably practical.

LENDER'S RIGHTS. Upon defsult, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interast
immediately due, and then Borrower will pay that amount.

ATTORNEYS' FEES; EXPENSES. lender may hire or pay someone eise to help collect this Note it Borrower does not pay. Borrower will pay
Lender that amount. This includes, subject to any limits under applicable law, Lender's reasonable attorneys’ fees and Lender's legal expenses
whethar or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy proceedings (including efforts to
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madily or vacate any automatic stay or injunction}. and appeals. !f not prohibited by applicable law. Borrower alsa will pay 3AYy COWT COSIS, in
addition to all other sums provided by law

GOVERNING LAW. This Note will be governed by federal law applicabia to Lender and, to the extent not preempted by federal law, the laws of
the Commonwealth of Kentucky without regard ta its conflicts of law provisions. This Note has been accapted by Lender in the Commonwealth
of Kentucky.

CHOICE OF VENUE. !f there is a lawsuit, Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of Pulaski County,
Commonwealth of Kentucky.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender {whether
checking, savings, or some other accountl. This includes all aceounts Borrower holds jointly with someones else and all accounts Botrower may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setol! would be prohibited by
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff alt sums owing on the indebtedness against any
and all such accounts,

COLLATERAL. Borrower acknowledges this Note is secured by REAL ESTATE MORTGAGE DATED 04-24.2002 ON COMMERCIAL PROPERTY
LOCATED AT THE VILLAS AT WOODSON BEND COLYER ROAD BRONSTON KY: S/A DATED 4-24-2002 FILE #2002-1832887-32;
ASSIGNMENT OF LIFE INSURANCE ON TIMOTHY L GROSS AND GUARANTORS: TIMOTHY L GROSS, JANICE GROSS & THE JANICE M
GROSS REVOCABLE LIVING TRUST.

CROSS-COLLATERALIZATION. Any present of futute agreement securing any other debt | owe you also will secure the payment of this loan
Property securing another debt will not secure this loan:

{1} H and 10 the extent such property is in household goods; {2} If such property is my principal dwelling and you fail to provide any required
notice ot right of rescission; and {3) If this loan is made under Kentucky Revised Statutes, Chapter 287, and the security is a first lien or fiest
mortgage on feal estate. However, the property securing another debt will apply to this loan if the security is a first lien or first mortgage on
unimproved real estate not over 10 acres in size or is on real estate on which there is focated or 10 be located a residential mobile home

PRIOR NOTE, TO RENEW & REVISE LOAN #12028900 ORIGINALLY DATED 4-24-2002.

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personal representatives.
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns.

GENERAL PROVISIONS. It any pert of this Note cannol be enforced, this fact will not atfect the rest of the Note. Lender may delay or forgo
enforcing any of its rights or remedies under this Note without losing them. Borrower and any other person who signs. guarantees or endorses
this Note, to the extent allowed by law, waive presentment, demand for payment, and notice of dishonor, Upon any change in the terms of this
Note, and unless otherwise expressly stated in writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or
endorser, shall be released from liability. All such parties agree that Lender may ranew or extend {repeatedly and for any length of time) this
loan or release any party or guarantor or coliateral; or impair, fail to realize upon or perfect Lender’s security interest in the collateral; and take
any other action deemed necessary by Lender without the consent of or notice to anyone. All such parties also agree that Lender may modity
this Joan without the consent of or notice to anyone other than the party with whom the moditication is made. The obligations under this Note
are joint and several.

'PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE
_INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. -

BORROWER:

‘SOUTHFOR vs% INC,
-
By: W

“TIMOTHY L _GROBS, PRESIDENT of SOUTHFORK
DEVEL NT INC.

LENDER:

CITIZENBINATIONAL BANK

% ./é"‘"’é‘//j , ..El/)a

Authorized Signer
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Borrower: SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK
PO BOX 222 MAIN BRANCH
BRONSTON, KY 42518 44 PUBLIC $Q
PO BOX 760

SOMERSET, KY 42502-0760

Principal Amount: $1,877,857.53 Initial Rate: 9.250% Date of Note: May 25, 2007

PROMISE TO PAY. SOUTH FORK DEVELOPMENT INC ("Borrower”} promises to pay to CITIZENS NATIONAL BANK ("Lender"). or order, in
lawful money of the United States of America, the principal amount ot Dne Million Eight Hundred Saventy-seven Thousand Elght Hundred
Fifty-seven & 53/100 Dollars {$1,877,857.53), together with interest on the unpaid principal balance from May 25, 2007, untll paid in full,

PAYMENT. Borrower will pay this loan in one principal payment of $1,877,857.53 plus interest on May 25, 2008, This payment due on May
25, 2008, will ba for all principal and all accrued intesest not yet pald. In addition, Borrower will pay regular quartesly payments of all accrued
unpeid interest due as of each payment date, beginning August 25, 2007, with all subseq interast pay to be dus on the same day of
each quarter after that, Unless otherwise agreed or required by applicable law, payments will be applied first to any accrued unpaid Interest;
then to principal; and then to any late charges. The annual interast rate for this Note Is computed on » 365/360 basis; that is, by applying the
ratlo af the annual intarest rate over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days
tha principal balance is outstanding. Borrower will pay Lender at Lender's address shown above or at such other place as Lender may designate
in writing,

VARIABLE INTEREST RATE. The interest rate on this Note is subject 1o change from time to time based on changes in an independent index
which is the Highest New York Prime Rate as Published Daily in The Wall Street Journal {the “Index”]. The Index is not necessarily the lowest
rate charged by Lender on its loans. 1f the Index becomes unavailable during the term of this loan, Lender may designate a substitute index atter
notifying Borrower. Lender will tell Borrower the current Index rate upon Borrower's request. The interest rate change will not occur more
often than each time Prime changes. Borrower understands that Lender may make loans based on othar rates as well. The Index currently is
8.250% per annum, The interast rate 10 be applied 10 the unpaid principal balance during this Note wilt be st 8 rate of 1.000 percentage point
over the Index, adjusted if necessary for any minimum and maximum rate limitations described below, resulting in an initial rate of 9.250% per
annum. NOTICE: Under no circumstances will the interest rate on this Note be less than 4.000% per annum or more than the lesser of
24.000% per annum or the maximum rate allowed by applicable law.

PREPAYMENT; MINIMUM INTEREST CHARGE. Barrower agrees that all loan fees and other prepaid finance charges are earned fully as of the
date of the loan and will not be subject to refund upon early payment {whether voluntary or as a rasult of default), éxcept as otherwise required
by law.- In any event, even upon full prepayment of this Note, Borrower understands that Lender is entitled to a minimum interest charge of
$10.00. Other than Borrowar's obligation ta pay any minimum interest charge, Borrower may pay without penslty all or a portion of the amount
owed earlier than it is due. Esrly payments will not, unless agreed 10 by Lender in writing, relieve Borrower of Borrower's abligation 1o continue
1o make payments under the payment scheduls. Rather, early payments will reduce the principal balance due. Borrower agrees not 1o send
Lender payments marked "paid in full”, “without recourse”, or similar language. 1f Borrower sends such a payment, Lender may accept it
without losing any of Lender’s rights under this Note, and Borrowar will remain obligated to pay any further amount owed to Lender. Al written
communications concerning disputed amounts, including any check or other psyment instrument that indicates that the payment constitutes
“payment in full® of the amount cwed or that is 1endered with other conditions or limitations or as full satisfaction of a disputed amount must be
mailed or delivered to: CITIZENS NATIONAL BANK, MAIN BRANCH, 44 PUBLIC SQ. PO BOX 760, SOMERSET, KY 42502-0760.

LATE CHARGE. It a payment is 10 days or more late, Borrower will be charged 5:000% of the unpaid portion of the regularly scheduled
payment or $10.00, whichever is less.

INTEREST AFTER DEFAULT. Upon default, including fallure to pay upon final maturity, the total sum due under this Note will continue to accrue
interest at the interest rate under this Note. Howevar, in no event will the interest rate exceed the maximum interest rate limitations under
applicable law.

DEFAULT. Each of the tollowing shall constitute an event of default {"Event of Defauit™) under this Note:
Payment Defauit. Borrower fails to make any payment when due undar this Note,

Other Detaults, Borrower tails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in
any of the related documents or 1o comply with or to perferm any term, obligation, covenant or condition contained in any other agreement
between Lender and Borrower.

Default in Favor of Third Partes. Borrower or any Grantor defaults under any loan, extension of credit, security agreement, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may materlally atfect any of Borrowar’s property or
Borrower's ability to repay this Note or perform Borrower's obligations under this Note or any of the related documents.

False Statements. Any warranty, reprasentation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this
Note or the related documents is talse or misleading in any material respect, sither now or at the time made or furnished or becomes false
or misleading at any time thereaher.

Insolvency. The dissolution or termination of Borrower’s existence as a going business, the insolvency of Borrower, the appointment of a
receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or the
commencement af any proceeding under any bankruptcy or insolvency laws by or against Borrower,

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Borrower or by any governmental agency against any callateral securing the loan.
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. Howevaer, this Event of Default shali
not apply if there is a good faith disputs by Borrower as to the validity or reasonableness of the claim which is the basis ot the creditor or
forteiture proceeding and if Borrower gives Lender written notice of the creditor or forteiture proceeding and deposits with Lender monies or
2 suraty bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate
reserve of bond for the disputa.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any
Guarantor dies or becomes incompetent, of revokes or disputes the validity of, or lability under, any guaranty of the indebtedness
evidenced by this Note. In the event of a death, Lender, at its option, may, but shall not be required 1o, permit the Guarantor's estate 10
assume unconditionaily the obligations arising under the guaranty in a manner satisfactory to Lender, and, in doing so, cure sny Event of
Defaun.

Change In Ownership. Any change in ownership of twenty-five percent {25%) or more of the common stock of Borrower,

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or
performance of this Note is impaired.

Insecurity. Lender in good faith believes irsel! insecure.

Cure Provisions. I} any default, other than a default in payment is curable and it Borrower has not been given a notice of a breach of the
same provision of this Note within the preceding twelve {12) months, it may be cured if Borrower, after receiving written notice from
Lender demanding cure of such default: {1) cures the detault within fifteen {15) days; or (2} if the cura requires more than fifteen (15}
days, immediately initiatas steps which iLender deems in Lender's sole discretion to be sutficient 1o cure the default and therealter
continues and completes all reasonable end necessary steps sufficient 1o produce compliance as soon as reasonably practical.

LENDER'S RIGHTS. Upon defauit, Lander may declare the entire unpaid principal balance under this Note and all accrued unpaid interest
immediately due, and then Borrower will pay that amount.

ATTORNEYS' FEES; EXPENSES. lender may hire or pay someone else 1o help collect this Note if Borrower does not pay. Borrower will pay
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PROMISSORY NOTE
Loan No: 12028300 {Continued) Page 2

Lender that amount. This inciudes, subject to any limits under applicable law, Lender's reasonable attorneys' tees and Lendet's legal expenses
whether or not there is a lawsuit, including reasonable attorneys’ fees and legal expenses for bankruptey proceedings lincluding efforts 1o
modify or vacate any automatic stay or injunction), and appeals. It not prohibited by applicable law. Borrower also will pay any court costs, in
addition to alt othar sums provided by law,

GOVERNING LAW,. This Note will be governed by federal law applicabie to Lender and, to the extent not preempted by federal law, the laws of
the Commonweahh ot Kentucky without regard to lts conflicts of law provisions. This Note has been accepted by Lender in the Commonwealth
of Kentucky.

CHOICE OF VENUE, If there is a lawsuit, Borrower agrees upon Lender's request to submit to the jurisdiction ot the courts of Pulaski County
Commonwealth of Kentucky

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setot! in alt Borrower's accounts with Lender (whether
checking, savings, or some other account}. This includes all accounts Borrower holds jointly with someone else and all sccounts Borrower may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setolf would be prohibited by
faw. Borrower authorizes Lender, to the extent permitted by applicable law, 10 charge or setofl all sums owing on the indebledness against any
and all such accounts

COLLATERAL. Borrower acknowledges this Note is secured by R/E MTG DATED 4-24-2002 COMM PROPERTY THE VILLAS AT WOODSON
BEND, COLYER ROAD, BRONSTON, KY; GUARANTORS: TIMOTHY L GROSS, JANICE GROSS AND THE JANICE M GROSS REVOCABLE
LIVING TRUST AND ASSIGNMENT OF LIFE INSURANCE ON TIMTOTHY L GROSS AND S/A DATED 4-24-2002.

CROSS-COLLATERALIZATION. Any present or future agreement securing any other debt | owe you also will sacure the payment of this loan
Property securing another debt will not secure this foan:

1) it and to the extent such property is in household goods; {2} 1 such property is my principal dwelling and you 1ail to provide any required
natice of right of rescission; and (3) 1 this loan is made under Kentucky Revised Statutes, Chapter 287, and the security is a first lien or first
mortgage on real estate. However, the property securing another debt will apply 1o this loan if the security is a first lien or first mortgage on
unimproved rea! estate not over 10 acres in size of is on real estate on which there is located or 10 be located a residential mobile home

PRIOR NOTE. RENEWAL OF LOAN #12028900 ORIGINAL DATE 4-24-2002.

SUCCESSOR INTERESTS. The terms of this Note shail be binding upon Borrower, and upon Borrower's heirs, personal representatives,
suctessors and assigns. and shall inure to the benetit of Lender and its successors and assigns

GENERAL PROVISIONS. It any part of this Note cannot be enforced, this fact will not allect the rest of the Note. Lender may delay or torge
enforcing any of its rights or remedies under this Note without losing them. Borrower and any other person who signs, guaranteas or endorses
this Note, to the extent allowed by law, waive presentment, demand for payment. and notice of dishonor. Upon any change in the terms of this
Note, and unless otherwise expressly stated in writing, no party who signs this Note, whether as maker, guatantor, accammodation raker or
endorser, shall be released trom Hability. All such parties agree that Lender may renew or extend (repeatedly and for any length of time) this
toan or release any party or guarantor or collateral;-or impair, fall to realize upon or perfect Lender's security interest in the collateral; and take
any other action deemed necessary by Lender without the consent of or notice to anyone. All such parties also agree that Lender may modity
this loan without the consent of or notice to anyone other than the party with whom the modification is made  The obligations under this Note
are joint and several

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE FROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE
INTEREST RATE PROVISIONS, BORROWER AGREES TO THE TERMS OF THE NOTE.,

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

LENDER:

CITIZENS NATIONAL BANK

« W/g M;;’),E)/lp

(4

Authorized Signer

CAGER A0 Loneng, Vo 5 J0.0300¢ Com Hutand Furmneid Bobitns, s, 1997 3057 AR Riznip Rormewd. - XY LACHAPUDIRFC TR.12087 PA TR



Feb 05 08 02:10p Citzens Nat Bank 606 451 0861 p.2
2/05/09 Loan Inquiry Page 1 of 7 12:21:31
SQUTH FORK DEVELOPMENT INC CIF number...... 5001221 0O
100 THE VILLAS Home phone no. .. (606) 561-8458
BRONSTON KY 42518 Business phone.. (000) 000-0000
Tax ID number... 61-1269015
Type.... CL COMMERCIAL - 360
Account number.. 12028800
PAST DUE! Non-~accrual Severity Message Messages 1 of 2
Original loan amt 3,923,000.00 Officer/collection off. cJCc cJc
Current balance 899,642.40 Original loan date 4/24/02
Accrued interest .00 Loan term 12 M
Late charges due Maturity date 5/25/08
Current payoff 899,642.40 Last payment date 4/23/08
pPayoff is good thru 10/29/07 Next payment due date 11/25/07
Payoff w/ sec acc 990,695.35 Amt partially paid
Part c/o balance Amount past due 869,642.40
Interest base 360 actual Payment amount .00
Interest rate 4.2500 Payment type Interest only
Per diem 106.20778 Payment frequency 3 M
More. ..
F2=Image F3=Exit Fl2=Previous F4,F5=History Fé=Messages F7=Addresses
F8=Maintenance F9=Relationships F10=Pmt sched Fll=Escrow F24=More keys
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2/05/709
SOUTH FORK DEVELOPMENT INC

Citzens Nat Bank

Loan Inquiry

606 451 0861

Page Z of 7
Account number..

p.3
12:21:43
12028900

Rank discount
Dealer discount
Credit life ins.
A & H insurance
Misc.

Dealer/participation no.

Branch number 1
Call report code 1A
Collateral cede 112
Purpose code 55
GI. group code 001
Class LOAN

Y-T-D interest paid .00
Secondary accrual 91,052.95

Dealer accrual
Dezlexr rate

Fl2=Previous
F9=Relationships

F2=Image F3=Exit
F8=Maintenance

Interest rebate
Dealer rebate
Credit life rebate
A & H rebate

Misc. Reb

Next review date
Collateral ins exp date
UCC expiration date
First payment date
Interest paid-to date
Last maintenance date
Last renewed/extended
Original maturity date
Date of loan setup

Last right-to-cure date
Maturity rate

Minimum interest

F4,F5=History F6=Messages
F10=Pmt sched

Fll=Escrow

6/30/02
9/28/07
11/24/08
6/04/07
4/30/03
4/24/02
0/00/00

10.00
More. ..

FZ4=More keys
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REAL ESTATE MORTGAGE

THIS MORTGAGE made this 24TH day of April, 2002, between SOUTHFORK
DEVELOPMENT, INC., a Kentucky Corporation; ROBERT W. KENISON and FRAN KENISON,
husband and wife; and THE JANICE M. GROSS REVOCABLE LIVING TRUST AGREEMENT,
by and through Janice M. Gross, Trustee; all of P.O. Box 183, Bronston, Kentucky 42518-0183.
Mortgagors, and, THE CITIZENS NATIONAL BANK of P.O. Box 760, Somerset, Pulaski County.
Kentucky, a corporation doing business under the laws of the United States with its principal office in
Somerset, Kentucky, Mortgagee.

WITNESSETH: That whereas, Mortgagors are jointly indebted to Mortgagee for money borrowed
in the surn of THREE MILLION NINE HUNDRED TWENTY THREE THOUSAND and 00/100 -----
DOLLARS (83,923,000.00) to secure the payment of which Mortgagors have executed their promissory note
of even date herewith in the said amount together with interest as stated in said note, payable within one (1)
year.

NOW THEREFORE, in order to secure the full and prompt payment of said note, together with any
renewals or extensions thereof, either in whole or in pant, or any additional amounts as provided herein, with
offset, the Mortgagors waiving and releasing all homestead exemption and all other exemptions allowed by law.
and all right, title and interest, present or future, actual or contingent, including dower or courtcsy interest. as
to property herein described, DO HEREBY GRANT, BARGAIN, SELL, ALIEN AND CONVEY UNTO
THE MORTGAGEE, ITS SUCCESSORS AND ASSIGNS FOREVER, WITH COVENANT QF GENERAL
WARRANTY, the following described real property, together with all improvements, righte=privileges.
appurtenances, rents, issues and profits thereof, situated in the County of Pulaski, Commonwcal'g?'ﬁ(entﬁky.
to-wit: R

Beginning on W. S. Corp. Of Engineer’s marker #LL 3818-1 (972) and said cotfier to
Woodson Bend; thence leaving Corp. of Engineer, with old line of Woodson Bend, Nerth ()7
degrees 46' 29" West 2270.42 feet to a post; thence still with Woodson Bend’s line, North 07
degrees 41' 39" West 861.39 feet to a cedar stump, comer to Myra New; thence lecaving
Woodson Bend line, with old fence ling, of Myra New’s line, North 89 degrecs 07' 28" West
212.84 feet 1o a post, thence still with old fence line, North 08 degrees 03' 25" West 53.79 fcet
to a post; thence North 89 degrees 27' 18" West 760.81 feet to a post; thence North 00 degrees
38' 47" East 634.90 fect to a post; thence North 76 degrees 35' 58" East 69.63 feet to a dead
cedar; thence North 21 degrees 51' 51" East 60.60 feet to a post in center of dry pond, thence
South 89 degrees 51' 10" East 87.63 feet to a post; thence North 01 degrees 16’ 43" East
108.31 feet to a post; thence North 85 degrees 06' 15" East 474.89 feet to a P. K. Nail which
said nail is located in the center of Woodson and Quinton Road; thence with center of said
road for four calls: thence North 44 degrees 20' 36" West 401.47 feet to a P. K. Nail; thence
North 45 degrees 06' 22" West 423.97 feet to a P. K. Nail; thence North 44 degrees 47" 46"
West 311.90 feet to a P. K. Nail; thence North 45 degrees 27 40" West 29.93 feettoa P. K.
Nail, corner to New; thence leaving said road with old fence line of New, South 44 degrees

Hied b ddy

ERIE
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19" 07" West 440.83 feet to a 30" cedar, comer to Childers; thence with old fence line of
Childers for five calls: thence South 01 degrees 48' 39" West 1138.82 feet to a post; thence
South 01 degrees 59' 16" West 893.11 feet to a 6" cedar; thence South 0] degrees 25' 13"
West 574.04 feet to a 6" cedar (double); thence South 02 degrees 04' 56" West 700.75 feet
to a post; thence South 01 degrees 50" 50" West 188.52 feet to U. S. Corp. of Engineer’s
marker #LL 3816-1; thence with U. 8. Corp. of Engineer’s line, South 58 degrees 18' 56" East
2919.83 feet to the point of beginning. Containing 168.462 acres, more or lcss.

Being the same property conveyed to Robert Kenison and Timothy L. Gross from Edith New
and Cecil New, her husband, et al., by Deed of Conveyance dated the 31* day of August,
1994, and of record at Deed Book 554, Page 226, Pulaski County Court Clerk’s Office.
Kentucky. Timothy L. Gross and Janice M. Gross, husband and wife, conveyed their Y2
undivided interest to the Janice M. Gross Revocable Living Trust Agreement by Dced of
Conveyance dated the 7" day of September, 1995, and of record at Deed Book 572, Page 355,
Pulaski County Court Clerk’s Office, Kentucky. Also being all of the property conveyed to
Southfork Development, Inc., a Kentucky Corporation, from Robert W. Kcnison and Fran
Kenison, husband and wife, and The Janice M. Gross Revocable Living Trust, by and through
Janice M. Gross, Trustee, dated the 23™ day of March, 2001, and of record at Deed Book
672, Page 402, Pulaski County Court Clerk’s Office, Kentucky. .

***This mortgage on personal and trust property is given to secure the corporate debt of
Southfork Development, Inc ¥**

The Mortgagors further covenant that until said debt and interest are fully paid, they will:

(1) Promptly pay all taxes, assessments or other Governmental levies that are now, or may hereafter
become a lien upon said property, and will keep the improvements on said premises insured against loss by fire
of windstorm in a sum of commensurate with the value of the property, at least to the extent of protecting the
equity of the Mortgagee in said property, or to the insurable value of said improvements, in somc good and
solvent insurance company to be approved by the Mortgagee, and will cause the policy or policies therefore
to be assigned or made payable to the Mortgagee by Standard Mortgage Clause attached thereto, and deliver
same, with all premiums fully paid to the Mortgagee to be held as additional collateral for this loan.

(2) Maintain the improvements on said premises in good repair, and not commit or permit any damage
or waste to the improvements or the premises herein mortgaged; and that they will not alter, destroy or remove
any improvements now on said property without the written consent of the Mortgagee: Morigagors agree to
make any repairs demanded by Mortgagee.

(3) Mortgagors covenant that upon a default in the payment of any installment on said note, or the
breach of any covenant or condition of this instrument, the Mortgagee shall have rents, issues and profits of
the property herein mortgaged. have the right, at its option, to apply for and have appointed by a Court of
competent jurisdiction, a receiver to take charge of said property and to collect the rents, issucs and profits
therefrom, and to apply same to the payment of the cost of such recetvership, to the payment of any supcrior
liens that may have accrued against the property, and any delinquent payment or payments as have accrued
or that may become due under the terms of this mortgage; application by the Mortgagee for a receiver shall in
no way impair iis rights to payments, rents, issues and profit, or thereafter impair its right to precipitate the
collection of the debt herein secured by enforcement of the mortgage.
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(4) Mortgagors covenant that they will not sell, transfer, convey or further encumber the property
herein mortgaged without the written consent of the Mortgagee; and that a sale, transfer, or conveyance of
premises, and assumption of this mortgage with the consent of the Mortgagee. shall not operate to release or
in any way discharge the Mortgagors from their primary liability for the payment of said debt. Should
Mortgagors or their assigns further encumber this property, this mortgage shall immediatcly become duce at
option of Mortgagee.

(5) Mortgagors covenant that should they fail to promptly pay any taxes, assessments. or
Governmental levies, or effect insurance as provided under condition (1) hereof, the Mortgagce may pay said
1axes, assessments, or levies and effect insurance therein, and any monies so expended by it shall bear intcrest
at the same rate as the principal indebtedness secured by this mortgage from the first day of the month in which
any such payment is made, and shall be added to an deemed a part of the debt hereby secured; or the Mortgagee
upon such failure upon the part of the Mortgagors or upon their failure to pay any installment on said note after
the same shall become due, or upon the Morigagor’s violation of any of the terms or conditions hereof, may,
at its option, declare the entire unpaid balance of said note as immediately due, and proceed forthwith to enforce
this mortgage.

(6) It is understood that time is of essence in this contract, but that a waiver by thc Mortgagpee of a
breach of any of the terms or conditions of said note, or of this mortgage, shall not constitute a waiver of a
subsequent breach of the same or any other of the terms or conditions thereof.

(7) If foreclosure proceedings of any second mortgage or second trust deed or any junior lien shall
be instituted, mortgagee herein may immediately declare this debt hereby secured and the note evidencing same
as being immediately due and payable and may start such proceedings as may be necessary to protect its
interest in the premises, including the appointment of a receiver, and its lien herein granted upon rents and
profits shall be prior to the lien of any junior lien bolder upon rents or profits collected or to be collected by
a receiver appointed at the instance of any junior lien holder.

(8) This mortgage shall secure all extensions and renewals of the herein-above mentioned note or any
obligation from whatever source made before or after this date by mortgagors and shall also sccure any sum
or sums that might be loaned by Mortgagee to Mortgagors in the future in any sum or sums, for which
Mortgagors shall execute their negotiable promissory notes, not to exceed in the aggregate at any one time the
sum of FOUR MILLION FIVE HUNDRED THOUSAND and 060/100 -—----- plus all accrued intcrest
thereon and any costs incurred by mortgagee for taxes and insurance mentioned herein.

{(9) Ttis expressly stipulated and agreed that the lien of this mortgage shall cxtend to and include any
expenses that might be incurred by Mortgagees in the collection of this demand hereinabove recited, and should
legal or equitable proceedings be instituted for the collection of said demand, or any part thereof, that
Mortgagors shall be liable for reasonable attomey’s fees incurred by Mortgagee or assigns.

The covenants contained herein shall inure to and be binding upon the heirs, successors and assigns
of the parties hereto.

TO HAVE AND TO HOLD THE SAME together with all appurtenances thereunto belonging unto
the Mortgagee, its successors and assigns, 1n fee simple, with COVENANT OF GENERAL WARRANTY.

Now, should the Mortgagors well and truly pay said debt and interest, and perform all of the covenants
and agreements herein set out, then the Mortgagee will release this mortgage at the request and cost of the
Mortgagors.
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IN TESTIMONY WHEREOQF, the Mortgagors have hereunto subscribed their name, the day and year
first above written.

Y e e A

“BY: ROBERT W. KENISON., President £OBERT W. KENISON
The Janice M. Gross Revocable Living Trust
Agreement
%w %/L%J S 2. mg_,
/BY: JANICE M. GROSS, Trustee FRAN KENISON
STATE OF KENTUCKY

COUNTY OF PULASKL, SCT:

The foregoing instrunient was acknovx}ledged before me this ».Q% day of April, 2002. by Southfork
Development, Inc., a Kentucky Corporation, by and through Robert W. Kenison, President; Robert W. Kension
and Fran Kenison, husband and wife; and The Janice M. Gross Revocable lemg Trust Agrecment, by and

through Janice M. Gross, Trustee. E * (,(j L,d@

Notary Public, Pulaski County. Kentucky

My Commission Expires:

10- 3%~ 3005

THIS INSTRUMENT PREPARED BY:

HAM & HAM ATTORNEYS, PSC
200 East Mount Vernon Street

P.O. Box 763

Somerset, Kentucky 42502-0763
606-679-4477

BY: W
ATTORNEY LAW STATE OF KENTUCKY, COUNTY OF PULASKL. SCT. 1,

WILLARD HANSFORD, CLERK OF THE PULASKI COUNTY COURT, DO
CERTEY , THAT THE FOREGOING INSTRUMENT WAS ON
THE DAY O 041, Ar3;u5€.m LODGED FOR
RECORD. AND THAT IT AAS BEEN DULY RECORDED IN MY SAID
OFFICE, TOGETHER WITH THIS AND THE CERTIFICATE THEREON
ENDORSED, GWEN UNDER MY HA m»s,_gsf DAY

0 002 _YWTO) BOOK PAGE_ by

QTTE T: WILLARD HANSFORD, CLERK
%u&.@aiglc.
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DEBTOR NAME AND ADDRESS SECURED PARTY NAME AND ADDRESS

SOUTH FORK DEVELOPMENT INC

P O BOX 183 CITIZENS NATIONAL BANK

711 COLYER RD SUITE A P.O. BOX 760, 44 PUBLIC SQUARE
BRONSTON KY 42518 SOMERSET, KY 42501 0760

Type: [ individuat 3 partnership i corporation D

Swate of organization/registration (if applicable) KENTUCKY
[ 1f checked, refer to addendum for additional debtors and signatures.

COMMERCIAL SECURITY AGREEMENT
The date of this Commercial Security Agreement (Agreement) is _ APRIL 24 2002
SECURED DEBTS. This Agreement will secure all sums advanced by Secured Panty undes the terms of this Agreement and the payment and
performance of the following described Secured Debts that (check one) [ pebtorsBd SOUTH FORX DEVELOPEMENT
INC (Borrower) owes to Sccured Party:
EX Specific Debis. The following debts and all extensions, renewals, refinancings, modifications, and replacements (describe):
LOAN # 12028900 IN THE AMOUNT OF § 3,923,000.00

[0 Al Debts. Al present and future debts, even if this Agreement is not referenced, the debis are also secured by other collateral, or the future

debt is unrelated to or of a different type than the current debt. Nothing in this Agreement is a commitment to make finture loans or advances.
SECURITY INTEREST. To secure the payment and performance of the Secured Debis, Debtor gives Secured Party a security interest in all of the

Property described in this Agreement that Debtor owns or has sufficient rights in which 10 transfer an interest, now or in the future, wherever the

Propenty is or will be located, and all proceeds and products of the Property. "Property” includes all parts, accessories, repairs, replacements,

improvements, and accessions to the Property; any original evidence of title or ownership; and all obligations that suppont the payment or

performance of the Property. *Proceeds™ includes anything acquired upon the sale, lease, license, exchange, or other disposition of the Property:

any rights and claims arising from the Property; and any collections and distributions on account of the Property. This Agreement remains in etfect

untjl terminated in writing, even if the Secured Debts are paid and Secured Party is no longer obligated to advance funds to Debtor or Borrower.
PROPERTY DESCRIPTION. The Property is described as follows:

bk Accounts and Other Rights to Payment: All rights to payment, whether or not earned by performance, including, but not limited to, payment
for property or services sold, leased, rented, Jicensed, or assigned. This includes any rights and imerests (including all liens) which Debtor
may have by law or agreement against any account debtor or obligor of Debtor.

K% Inventory: All inventory held for ultimate sale or Jease, of which has been or will be supplied under contracts of service, or which are raw
materials, work in process, or materials used or consumed in Debtor's business.

kX E Juis t: All equip including, bu not limited to, machinery, vehicles, furniture, fixtures,“manufacturing equipment, farm mat:hincry

- and eyuipment, shop equipment, office and record keeping equipment, parts, and 1ools. The Propenty includes any equipment dcs:nbed ina
list or schedule Debsor gives to Secured Party, but such-a list is not necessary to create a valid security intcrest in all of Debtor’s equnpmcm
f2X Instruments and Chattel Paper: All instruments, including negotiable instruments and proinissory notes and any other writings or records

that evidence the right 10 payment of 2 monetary obligation, and angible and elecironic chauel paper.

&% General Intangibles: All general intangibles including; but not limited to, tax refunds, patents and applications for patents, copyrights,
wrademarks, trade secrets, goodwill, trade names, customer lists, permits and franchises, payment intangibles, computer programs and all
suppurting information provided in connection with a transacfion relating to computer programs, and the right to use Debtor’s name.
Documents: All documents of title including. but not limiied to, bills of lading, dock warrants and receipts, and warehouse receipts.

O rarm Products and Supplies: All farm products including, but not limited to, all pouliry and livestock and their young, along with their
produce, products, and replacements; all crops, annual or perennial, and alf products of thie crops; and all feed, seed, fertilizer, mgdlcmes ind
other supplies used or produced in Debtor’s farming operations

[ Government Payments and Programs: All paymenis, accounts, general intangibles, and benefits including, but not limited to, payments in
kind, deficiency payments, levers of entitlement, warchouse receipis, storage payments, emergency assistance and diversion payments,
production flexibility contracts, and conservation reserve payments under any preexisting, current, or future federal or siate government program,
Investment Property: All investment property including, but not limited 10, cenificated securities, uncenificated securities, securities
entitlements, securities accounts, commodity contracts, commodity accouns, and financial assets,

&% Deposit Accounts: All deposit accounts including, but not limited to, demand, time, savings, passbook, and similar accounts.

&% Specific Property Description: The Propenty includes, but is not limited by, the following (if required, provide real estate description):
REAL ESTATE MORTGAGE DATED 4/24/2002 ON COMMERCIAL PROPERTY
KNOWN AS THE VILLAS AT WOODSON BEND COLYER ROAD BRONSTON KY
PERSONAL GUARANTYS OF ROBERT W KENISON AND TIMOTHY L GROSS
ASSIGNMENT OF LIFE INSURANCE POLICIES ON THE LIVES OF
ROBERT W KENISON AND TIMOTHY L GROSS--$ 500,000 EACH
S/A DATED 4/24/2002
LOAN AGREEMENT DATED 4/24/2002

USE OF PROPERTY. The Property will be used for O personal X business [ agricnlwral (3 purposes.

SIGNATURES. Debtor agrees to the terms on pages 1 and 2 of this Agreement and acknowledges receipt of a copy of this Agreement.
DEBTOR SECURED PARTY

ROBERT W KENISON PRESIDENT CITIZENS NATIONAL BAN
W /3 / q,l,./f

Exfoevts, © 2000 Bankers Systama, Inc., St. Cloud, MN Form SA-BUS 11/18/2000 ipage 1 of 2.
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GENERAL PROVISIONS. Esch Dcbtor’s obligations under this
Anreeicent are independent of the obligations of any other Debror.
Seeurcd Purty may sue cach Debtor individually or together with 2nv
other Debior. Secured Party may release any pan of the Property and
Dehtor will remain otligated under this Agreement. The duties and
benefits of this Agreement will bind the successors and assigns of Debtor
and Secured Party, No modification of this Agreement is effective unless
made in writing and signed by Debtor and Secured Party. Whenever used.,
ihe plural includes the singular and the singular includes the plural. Time
is of the essence.

APPLICABLE LAW. This Agrcement is governed by the laws of the

state in which Secured Party 1 located. In the event of a dispute, the

exclusive forum, venoe, and place of jurisdiction will be the state in which

Secured Party is locaied, unless otherwise required by law. If any

provision of this Agreement is uncniorceable by law, the uncnforceable

pravision will be severcd and the remaining provisions will siill be
enforccabic,

NAME AND LOCATION. Debter's name indicated on pape 1 5

Debtar’s exact legal name. If Debtor is an individual, Debeor’s address is

Debtor's principa) residence. If Debtor is not an individual, Debror's

address is the Jocation of Debtar’s chief executive offices or sole place of

husiness. Jf Debtor is an enlity organized any regisiered under sate Taw,

Debior has provided Dubtar’s sute of registration on page 1. Debtor will

provide verification of registration and Jocation upoa Securcd Pasty’s

request, Debtor will provide Secured Party with at least 30 days notice
priar 10 any change in Deblor’s name, address, or state of organization or
registration.

WARRANTIES AND REPRESENTATIONS. Dcbior has the right,

authority, and power 12 enler into this Agreement. The execution and

delivery of this Agreement will not violale any sgreement governing

Debior or Debtor’s property, or o which Debtor is a party. Debior makes

the following warraniies and representations which continue as long as

this Agreement is in effect

(1) Dehtor is duly organized and validly existing in all jurisdictions in
which Deblor does business;

(2} the exectition and performance of the terms of this Agieement have
been duly authorized, have ruceived all necessary governmental
approval, and will not violate any provision of Jaw or ordes;

() other than previously disclosed to Secured Party, Debtor has nat
changed Debtor's name or principal place of business within the last
D years and has not used any other wrade or fictitious name: and

(4) Debtor does not and will not use any other name without Secured
Party's prior writresy consent,

Debtor owns all of the Property, and Securcd Party’s claim (o the
Property is ahead of the claims of any other creditor, except as otherwise
agreed znd disclosed to Sccured Party prior to any advasce on the
Secured Debts. The Property has not been used for any purpose that
would violate any laws or subject the Properiy 1o forfeiture or seizure
DUTIES TOWARD PROPERTY. Debior will protect the Property and
Secured Party's interest against any competing claim. Except as otherwise
agreed, Debtor will keep the Property in Deblor’s possession at i
address indicatcd on page | of this Agreement. Debtor will keep the
Property in good repair and vse the Propeny only for purposes specificd
on puage 1. Debtor will nat usc the Property in violation of anpy Jaw and
will pay all taxes and asscssments Jevied or assessed against the Property,
Secured Party has the right of reasonable access to Inspect the Property,
including the right to require Debtor to assemble and make the Property
available 1o Secured Purty. Debior will immedistely notify Sccured Party
of any loss or damage 1o the Property. Debtor will prepare and keep
books, records, and accounts about the Property and Debtor's business, to
which Debtor witl allow Secured Party reasonable access
Debror will not scll, -offer ta seli, license, lease, or otherwise transfer or
encumber the Property ‘without Secured' Party’s prior wrilien consent. Any
disposition of the Property will violate Secured Party's rights, unless the
Property is inventory sold in the ordinary course of business at fair
market value, M the Praperty includes chaitel paper o instruments, either
as original collateral ar as proceeds of the Property, Debtor will record
Secured Party's interest on the face of the chatwel paper or instruments,
If the Property includes accounts, Debtor wilt not settle any accoumt for
less than the full value. dispose of the accounts by assignment, or make
any moterial change in the terms of any account without Secured Pany’s
prior written consent. Debtor will coilect all accounts in the ordinary
course of business, unluss otherwise required by Secured Party. Deblor
will keep the proceeds of the accounts, and any goods returned to Debior,
in trust for Secured Party and will nal commingle she proceeds ar
retuned goods with any of Debtor’s other property. gcCuwd Party has the
right to require Debtor o pay Secured Party the full price on any reurned
ilems. Secured Party may require account debtors 10 make paymemts
under the accounts directly to Sccured Party. Debior will deliver the
accounts to Secured Party ‘at Sccured Fary's request. Debtor will give
Sceured Party ull statenienss, reports, certificates, lists of account debtots
(showing names, addresses, and amounts owing), iavoices applicable to
each pccount, and any other data pertaining ta the accounts as Secured
Party requests.
If the Propenty includes fann products, Debior will provide Sccured Pary
with 1 list of the buyers, commission merchants, aml selling agents 1o or
through whom Debtor may scll the farm products. Debtor authorizes
Secured Party 1o notify any additional panties regarding Securcd Pasty's
imerest in the Debtor’s farm products, unless prohibited by Jaw. Debtor
agrees 1o plant, cultivate, and harvest crops in due season. Debtor will not
use any Juan proceeds for a purpose that will contribute lo cxeessive
crasion of highly erodible land or 1o the conversion of wetlands w©
produce an agriculwral commodity, as explained by federal Jaw.

If Debtor pledges the Property w Sccured Party (delivers the Property into

ihe possession or contral of Securcd Party or 2 designated thied party),

Debins will, wpon reccipt, deliver any proceeds and products of the

Property 10 Secured Party, Debtor will provide Secured Party with any

notices, dacumeis, financial statements, reports, and other information

relating 1o the Property Debtor receives as the owner of the Property

PERFECTION OF SECURITY INTEREST. Debior authorizes Secured

Party to file a financing statement covering the Property. Debtor will

comply with, facilitte. and otherwise assist Secured Parly in conpection

with obtiining possession or control over the Properry for purposes of
perfecting Sccured Party's interest under the Uniform Commercial Code.

CrfSerts, © 7000 Barkors Sysioma. Ine., S1 Clous, MM Form SA-BUS 11116/2000
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INSURANCE. Debtor ngrees 10 keep the Property insured against the

risks reasonably associated with the Propenty unul the Property is refeased

from this Agreement. Debior will maintain this insurance in the amounts

Sccured Party requires. Debtor may choose the insurance company.

subject 10 Seccured Party’s approval, which will not be unrcusonably

withhield Debtor will have the insurance provider name Secured Party as
loss payce on the insurance policy. Debtor will give Secured Party and
the insurance provider immediote notice of any loss. Secured Party may
apply the insurance procecds toward the Secured Debts. Sceured Pary
may require additional security as a condition of permitting 2ny insurance
proceeds 1o be used to repair or replace the Propenty. If Secured Party
acquires the Property in damaged condition. Debior’s rights 10 any
insurance policies and proceeds will pass 1o Secured Parly to the extent of
the Secured Debts. Debtor will immediately notify Secured Panty of ihe
cancellation or termination of insurance. If Debtor fails to keep the

Property insured, or fails 1o provide Secured Party with proof of

insurance, Secured Party may obtain insuranee 1o protect Secured Party's

intcrest in the Property. The insurance may include coverages not
originally required of Debtor, nisy be written by 5 company other than
one Debtor would choose, and may be written at a higher rowe than

Debtor could obuin if Debtor purchased the insurance.

AUTHORITY TO PERFORM. Debtor authorizes Secured Parly to do

anything Sccured Party deems reasonably necessary o protect the

Property and Sccured Party’s intercst in the Propeny. If Debtor fails 10

perform any of Debtor’s duties under this Agreement, Sccured Party is

suthorized, without notice 1o Debtor, to perfarm the dutics or cause them

w© be performed. These autharizations include, bwr are not limited 1o,

permission to pay for the repair, maintenance, and prescrvation of the

Property and ke any action to realize the value of e Propenty, Seeured

Party's auchority to perform for Debtor does not create an obligation to

perform, and Secured Party's failure 10 perform will not preclude Secured

Party fromn excreising any other rights under the law or this Agreement,

If Sccured Pany performs for Debwor, Secured Pasty will use reasonable

care. Ressomable care will not include any steps nccessary 1o preserve

rights against prior parties or any duty 1o take action in connection with
the management of the Property

If Secured Party comes ino possession af the Property, Secured Party will

preserve and protect the Property o the exient required by law. Secured

Panty's duty of care with respect w the Property will be satislied if

Secured Party exercises reasonable care in the safekeeping of the Praperny

or in the selection of a third party in possession of the Property.

Sceured Party may enforce the obligations of an account dehtos or other

persan obligated on the Property. Secured Party may exercise Debror's

rights with respect to the account deblor’s or othes person’s obligations 1o

make payment of otherwise tender performance i Dehtor. and enforve

any security interest that secures such obligations.

PURCHASE MONEY SECURITY INTEREST. U the Property

includes itemys purchased with the Secured Debts. the Property purchased”

with.the Secured Debts will remain subject o Secured Party’s security
intereSi until the Secured Debts are paid o full. Payments on any ~
non-purchase money Joan also secured by this Agreement will not be
applied. to the purchase money loan. Paymenis on the purchase money
loan will be applied first to the nan-purchase money portion of the loan, if
any, and then to the purchase money portion in the order in which the
puschase money Property was acquired. If the purchase money Property
was scquired al the same fime, payments will be applied in the order

Secured Party selects, No o seconly imerest will he terminuted by

application of this formula, K

DEFAULT. Detwor will be in default if:

(1) Debtor (or Borrower, if not the same) fails to make a payment in full
when due; ° -

(2) Debtor fails 1o perform any condition or keep any covenant on this or

- any debt or agreement Debtor has with Secured Party;

(3} a default occurs under the terms of any instrument of agreement
cvidencing or pertining to the Secured Debis;

(4) anything elsc happens that cither causes Secured Party 1o reasonably
belicye that Secured Parry will have difficulty in collecting the
Secured Debts or significantly impairs the value of the Property.

REMEDIES. Afier Debtor defoults, and afier Secured Party gives any

legally required notice und opportuaity 1o cure the default, Secured Party

may at Secured Pary's option do any one or more of the following:

(1) make all or any part of the Secured Debts immediately due and acerue
interest al the highcs! post-macurity interest rate:

(2) reguire Deblor to gather the Property and make it availuble to Secured
Parny in a rcasonable fashion:

(3) enter upon Debtor's premises and wke possession of all or any part of
Debtor's property for purposes of preserving the Property or its value
and use and operate Debtor's properly 1o protect Secured Party's
iuterest, all without payment or compensation to Debior;

(4) usc any remedy allowed by swate or federal law, or pravided in any
agreement evidencing or pertaining to the Secured Debis.

If Secured Party repossesscs the Property or enforces the pbligations of an
accoum debior, Secured Panyy may keep or dispose of the Property as
provided by law. Secured Party will apply the proceeds of any collection
or disposition first to Secured Party's expenses of enforcemient, which
includes seasonable attorneys’ fees and legal expenses fo the extent not
prohibited by faw, and then lo the Secured Debts. Debtor (or Borrower, if
not the same) will be liable for the deficiency, if any.

By choosing any one or wmore of these semedies, Secured Party does not

give up the right 10 usc any othes remedy. Sccured Party does not waive 3

default by not using a remedy.

WAIVER. Debtor waives all claims for damapes caused by Secusred

Party's acts ar omissions where Secured Party acts in good faith.

NOTICE AND ADDITIONAL DOCUMENTS. Where notice is

required, Debtor agrees that 10 days prior written notice will be

reasonable notice o Debtor under the Uniform Commercial Code. Notice
to one party is notice 10 21l partics. Debtor agrees 1o sign. deliver, and fite
any additional documemts and cerntifications Secured Party cowsiders
necessary to perfect, continue, or preserve Debtor’s obligations under this
Agreement and 0 confirmn Secured Party's Jien statws on the Property.

Ipage 2 of 2}
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MORTGAGE

THIS MORTGAGE made this _29th day of October, 2007 by and-hetween TIMOTHY
L. GROSS and JANICE M. GROSS, husband and wife, of 100 The V]Ilas,:Bronstongentu'f\
42518 and SOUTHFORK DEVELOPMENT, INC., a Kentucky corporatiof, ot 100 The Vill
Bronston, Kentucky 42518, Mortgagors, and THE CITIZENS NATIONAL! BA{NK 0@4 PuBE.
Square, P. O. Box 760, Somerset, Pulaski County, Kentucky 42501, 3. cmrpora‘upn domg
business under the laws of the United States with its principal ofﬁce lrp Somerset, Ky, §)

Mortgagee. (P_; -L?,
i =
WITNESSETH: That whereas, Mortgagors are jointly indebted!to Morti@gee for

money borrowed in the sum of ONE MILLION THREE HUNDRED TWENTY THREE
THOUSAND AND 00/100 DOLLARS ($1,323,000.00) to secure the payment of which
Mortgagors have executed their promissory note dated October 25th 2007 in the said amount
together with interest as stated in said note, payable twelve months from the date hereof,

NOW, THEREFORE, in order to secure the full and prompt payment of said note,
together with any renewals or extensions thereof, either in whole or in part, or any additional
amounts as provided herein, with offset, the Mortgagors waiving and releasing all homestead
exemption and all other exemptions allowed by law, and all right, title and intetest, present or
future, actual or contingent, including dower or courtesy interest, as to property herein described,
DO HEREBY GRANT, BARGAIN, SELL, ALIEN AND CONVEY UNTO THE
MORTGAGEE,; ITS SUCCESSORS AND ASSIGNS FORVER, WITH COVENANT OF
GENERAL WARRANTY, the following described real property, together with all
improvements, rights, privileges, appurtenances, rents, issues and profits thereof, situated in the
County of Pulaski, Commonwealth of Kentucky, to-wit:

Being Condominium Unit No. 551, Building No. 55, of the Villas at Woodson
Bend Horizontal Property Regime, a Condominium established under the
Kentucky Horizontal Property law, a plan of which is contained compieiely in
file of said plan, which is recorded in Apartment Ownership Deed Book No. 14,
Page No. 514, Pulaski County Court Clerk’s Office, Kentucky, and all
amendments recorded from time to time; the location of Building No. 55 being
shown on plat recorded in Plat Cabinet 1, Slide 226, and the plat of Building No.
55 being recorded in Plat Cabinet 1, Slide 231, which plats are incorporated into
the Horizontal Property Regime by reference.

Being the same property conveyed to Timothy J. Gross by deed dated August 31,

2006 from Southfork Development, Inc. of record in Apartment Ownership Deed
Book 17, Page 396, Pulaski County Court Clerk’s Office, Kentucky.,

P,

i
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This Mortgage is given to secure the corporate debt of Southfork
Development, Inc. and will further secure Southfork Development, Inc. loan
nos. 12028900 and 12678400.

The Mortgagors further covenant that until said debt and interest are full paid, they will:

(1) Promptly pay all taxes, assessments or other Governmental levies that are now, or
may hereafter become a lien upon said property, and will keep the improvements on said
premises insured against loss by fire or windstorm in a sum commensurate with the value of the
property, at least to the extent of protecting the equity of the Mortgagee in said property, or to the
msurable value of said improvements, in some good and solvent inswrance company to be
approved by the Mortgagee, and will cause the policy or policies therefor to be assigned or made
payable to the Mortgagee by Standard Mortgage Clause attached thereto, and deliver same, with
all premiums fully paid to the Mortgagee to be held as additional collateral for this loan.

(2) Maintain the improvements on said premises in good repair, and not commit or
permit any damage or waste to the improvements or the premises herein morigaged; and that
they will not alter, destroy or remove any improvements now on said property without the
written consent of the Mortgagee; Mortgagors agree to make any repairs demanded by
Mortgagee.

(3) Mortgagors covenant that upon a default in the payment of any installment on said
note, or the breach of any covenants or condition of this instrument, the Mortgagee shall have
rents, 1ssues and profits of the property herein mortgaged, have the right, at its option, to apply
for and have appointed by a Court of competent jurisdiction, a receiver to take charge of said
property and to collect the rents, issues and profits therefrom, and to apply same to the payment
of the cost of such receivership, to. the payment of any superior liens that may have accrued
against the property, and any delinquent payment or payments as have accrued or that may
become due under the terms of this mortgage; application by the Mortgagee for a receiver shall
in no way impair its rights to payments, rents, issues and profit, or thereafter impair its right to
precipitate the collection of the debt herein secured by enforcement of the mortgage.

(4) Mortgagors covenant that they will not sell, transfer, convey or further encumber the
property herein mortgaged without the written consent of the Mortgagee; and that a sale, transfer,
or conveyance of premises, and assumption of this mortgage with the consent of the Mortgagee,
shall not operate to release or in any way discharge the Mortgagors from their primary liability
for the payment of said debt. Should Mortgagors or their assigns further encumber this property,
this mortgage shall immediately become due at option of Mortgagee.

(5) Mortgagors covenant that should they fail to promptly pay any taxes, assessments, or
Governmental levies, or effect insurance as provided under condition (1) hereof, the Morigagee
may pay said taxes, assessments, or levies and effect insurance therein, and any monies so
expended by it shall bear interest at the same rate as the principal indebtedness secured by this
mortgage from the first day of the month in which any such payment is made, and shall be added
to and deemed a part of the debt hereby secured; or the Mortgagee upon such failure upon the

e
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part of the Mortgagors or upon their failure to pay any installment on said note after the same
shall become due, or upon the Mortgagors’ violation of any of the terms or conditions hereof,
may, at its option, declare the entire unpaid balance of said note as immediately due, and proceed
forthwith to enforce this mortgage.

(6) It is understood that time is of the essence in this contract, but that a waiver by the
Mortgagee of a breach of any of the terms or conditions of said note, or of this mortgage, shall
not constitute a waiver of a subsequent breach of the same or any other of the terms or conditions
thereof.

(7) If foreclosure proceedings of any second mortgage or second trust deed or any junior
lien shall be instituted, mortgagee herein may immediately declare its debt hereby secured and
the note evidencing same as being immediately due and payable and may start such proceedings
as may be necessary to protect its interest in the premises, including the appointment of a
receiver, and its lien herein granted upon rents and profits shall be prior to the lien of any junior
Hen holder upon rents or profits collected or to be collected by a receiver appomted at the
instance of any junior lien holder.

(8) This mortgage shall secure all extensions and renewals of the herein-above
mentioned note or any obligations from whatever source made before or after this date by
Mortgagors and shall also secure any sum or sums that might be loaned by Mortgagee to
Mortgagors in the future in any sum or sums, for which Mortgagors shall execute their
negotiable promissory notes, not to exceed in the aggregate at any one time the sum of

FOUR MILLION FIVE HUNDRED THOUSAND DOLLARS——-—-- 00/100 (%,500,000.PDOLLARS,
plus all accrued interest thereon and any costs incurred by Mortgagee for taxes and insurance
mentioned herein.

(9) 1t is expressly stipulated and agreed that the lien of this mortgage shall extend to and
include any expenses that might be incurred by Mortgagee in the collection of this demand
hereinabove recited, and should legal or equitable proceedings be instituted for the collection of
said demand, or any part thereof, that Mortgagors shall be liable for reasonable attorney’s fees
incurred by Mortgagee or assigns.

The covenants contained herein shall inure to and be binding upon the heirs, successors
and assigns of the parties hereto.

TO HAVE AND TO HOLD THE SAME together with all appurtenances thereunto
belonging unto the Mortgagee, its successors and assigns, in fee simple, with COVENANT OF
GENERAL WARRANTY.

NOW, shonld the Mortgagors well and truly pay said debt and interest, and perform all of
the covenants and agreements herein set out, then the Mortgagee will release this mortgage at the
request and cost of the Mortgagors.

IN TESTIMONY WHEREOQF, the Mortgagors have hereunto subscribed their names, the
day and year first above wrnitten.
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AMOTIY/LEE GROSS/MORTGAGOR

4

Lrras.

JANICE M. GROSS, MORTGAGOR

SOUTHFORK DEVELOPMENT, INC.,
MORTGAGOQR

BY:
WOTP\VGRT)S’SMESHJENT

STATE OF OHIO .
COUNTY OF /?ZM?MM_V})..SCT LTI "O "
NN
The foregoing instrument was acknowledged before me this 2 © day of Qc’:'tobei', 2007 3
by TIMOTHY L. GROSS and JANICE M. GROSS, husband and wife, Mortgagor. _ ‘ N
wa i L~ jf@ ’;, ‘ﬂ /0/ "//"» T‘\"i.’j
NOTARY PUBLIC T :
MY COMM. Exprres; PEBORAH €. STAFFORD
_ ' &ty Commission Expires Cat. 29, 2005
STATE OF OHIO

COUNTY OF%L’E,ZM%L-'-SCT , o

The foregoing instrument was acknowledged before me this 7 3 day of October; 200797 .
by SOUTHFORK DEVELOPMENT, INC., a K

RN
entucky corporation, by and through Timothy L. -
Gross, its duly authorized President, to be the true act and deed of said corporation.

‘. sw’vpv,»‘.

e \MMM' ”
< s . e = Lles K
NOTARY PUBLIC 7 TN
MY COMM. EXPIRES: x ‘~~bnz}"
Notary Puslc, State of gre ' =
THIS DQCUMENT PREPARED BY: wy y ey

Expiraa Oqt, 29, 2008

AY McSHURLEY, LAWYER
o ﬁMAPLE STREET STATE OF KENTUCKY, COUNTY OF PULASKI, SCT |
0. 60X 1827

GOUNTY, DO
ELL. CLERK OF PULASKI

?:}élﬂﬁ YTTRSZ(TT THE FOREGOING jys%mstgbggs Fgg
oo o THERL DAY O T o "RECORDED IN MY SAID
606-677-9014 RECORD. AND THAT |T HAS BEEN DULY

OFFICE. TOGETHER WITH THIS AND THE CERTIGATE THERSOAr:J(
ENDORSED, GIV! R MY HAND THIS
o;zmbo ' BOOK_&Q PAGE

R
A RALPH T CLERE
BV_E%ZM;-%Q( -

et e s e o i
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GUARANTY AGREEMENT

To CITIZENS NATIONAL BANK, 44 PUBLIC SQUARE, P O BDX 760, SOMERSET, KY 42502-0760 ('Creditor”)
1.

Indebtedness Guaranteed. For value received, the Undersigned (meamng all of those whose sngnalures are affixed to the
signature lines at the bottom of this page), jointly and severally, promise to pay to Greditor, its assignees and transferees,
when due, the following described indebtedness as checked (check one):

XX] Specific Notes. The principal, the accrued interest and fees, charges and costs of collecting, including reasonable

attorneys’ fees, for the fo!lowmg described indebtedness of __SOUTH FORK DEVELOPMENT INC
(*'Debtor™):

Note Number _ Date of Note Original Amount
120289~00 _ 412472002 ‘ 3,923,000.60

[J Alindebtedness. The principal and accrued interest on all notes, bills, drafts, checks, acceptances, overdrafts and
Jinstruments and evidences of debt of every character, whether now due or to become due, now existing, or hereafter

incurred on or before : : (" Termination Date”’) by
: (”Debtor '} to Creditor, or acquired by Creditor.
. The habmty of the Undersigned shall not exceed ($ __ )

Dollars, although the mdebtedness of the
Debtor 1o Credﬁor may exceed said amount in which event, Creditor without notice to the Undersigned may elect
which notes, indebtedness, obligations, or liabilities shall be covered by the promise herein of the Undersigned and
Creditor may from time to time change such election. In addition to tHe maximum aggregate liability stated above, the
liability of the Undersigned shall include the interest accruing on the guaranteed indebtedness, and fees, charges and
costs of collecting the guaranteed indebtedness, including reasonable attorneys’ fees, whether accrued or incurred
before, on or after the Termination Date.

~ The obligation héreby assumed by the Undersignedis a comlnumg guaramee of payment of all indebtedness of:

" the:Debtor identified above. The Undersigned may, however, terminate the continuation of this Guaranty Agreement as
to the creation of future indebtedness beforé the Termination Date by written notice delivered personally 1o an-officer 6f
Creditor at its principal place of business; but any such notice shallin no way affect the liability of the’ Unders:gned for
any indebtedness of the Debtor ¢reated or incurred prior to Creditor’s actual receipt of such notice, nor affect in any

- way. the liability of the Undersigned for any intefest accruing on the guaranteed indebtedness and any fees, charges,
and costs of coilectmg the guarantéed mdebtedness incurred after receipt of such notice.

Guaranty anary and Direct. The liability assumed. by the Undersigned is a primary and direct obligation, and no
* enforcement of rights nor pursuit of remedies against the Debtor or any other obligor or secunty or collateral held by
Creditor shall be required as a condition precedent 1o the liability of the Undersigned. :

Walvers The Undersigned hereby expfessly waives: (a) notice of acceptance of this Guaranty Agreement and of the
instruments, indebtedness, obligations or liabilities to which this Guaranty Agreement shall apply; (b) the presentmenit,
demand, protest, and notice thereot, on any'and all such instruments, indebtedness, obligations or liabilities; and (c) all
‘rights’ the Undersigned may have at jaw or in equity (including, but not limited to, any Iaw subrogating the Undersigned to -
the rlghts of Creditor) to seek contribution, indemnification, or any other form of a reimbursement from Debtor, any other
guarantor, ‘or any other persen now or hereafter liable for any obligations of Debtor to Creditor, for any d;sbursement made
by:the Undersigned under or in connection with this Guaranty Agreement or othervwse

Guaranty Not Affecied By Other Circumstances. The habliny of the Undersigned snali in no way be affecied by, and the
Undersigned hereby consents {o any renewals or extensions of time of payment of any instrument, indebtedness or liability;

~ ahy release or surrender of other security or collateral or guaranty; or any délay in enforcement of payment of the principal
of interest or 6f any security interést connécted tHerewith. If any payments made by Debtor to Creditor on the indebtedness -
‘héreby, guarantéed are rescinded or ordered to be refunded by any court, the Undersigned agrees that this Guaran’ty C
Agreerhent shall “apply to and Creditor may recover frorn the UnderSIQned hereunder the amounts so_rescinded or
refunded, provnded however, that in no event shall the liability of the Undersigned exceed the amount(s) specified in
Sectnon 1

Debtor As Collection Agent. Creditor may employ the Debtor as collection agent for all purposes of demanding and
securing payment of any or all of the instruments or indebtedness or liabilitiss herein guaranteed.

Sectnon Captions; Governing Law. The section captions in this agreement are for ease of reference only, and are not to
be deemed orconstrugd as a substantive part hereof. This agreement is deemed to be made and performed in the state of
& cky nd its tgriEs and conditions shall be governed and construed according to the laws of that state.

/2002

Date T Signature Date

et 412472002

Sidr ture /V Date ' Signature Date

TIMOTHY * GRUSS

KY-GA 13/91197996 CF1 ProServices, Inc. Al rights reserved.
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GUARANTY
SOMERSET ) Ky
{City) {Srate}
APRIL 24 , 2002

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and to induce
CITIZENS NATIQONAL BANK
(herein, with its participants, successors and assigns, called "Lender”), at its option, at any time or from time to time
to make loans or extend other accommodations to or for the account of
SOUTH FORK DIVELOPMENT INC

{herein called "Borrower”) or to engage in any other transactions with Borrower, the Undersigned hereby absolutely
and unconditionally guarantees 1o Lender the full and prompt payment when due, whether at maturity or earlier by
reason of acceleration or otherwise, of the debts, liabilities and obligations described as follows:

A.lf this d% is checked, the Undersigned gusrantees to Lender the payment and performance of the debt,
liability or obligation of Borrower to Lender evidenced by or arising out of the following:

LOAN # 12028900 and any extensions, renewals
or replacements thereof (hereinafter referred to as the "Indebtedness”).

B.1f this [J is checked, the Undersigned guarantees to Lender the payment and performance of each and
every debt, lisbility and obligation of every type and description which Borrower may now or a8t any time
hereafter owe to Lender {whether such debt, liability or obligation now exists or is hereafter created or
incurred, and whether it is or may be direct or indirect, due or to become due, absolute or contingent,
primary or secondary, liguidated or unliquidated, or joint, several, or joint and several; all such debts,
liabilities and obligations being hereinafter collectively referred to as the "Indebtedness”}. Without limitation,
this guaranty includes the following described debt(s):

The maximum aggregate liability that | am subject to is § 3,923,000.00

In addition 1o the maximum aggregate liability stated, | absclutely and unconditionally guarantee payment of

interest accruing on the guaranteed indebtedness, and fees, charges and costs of collecting the guaranteed

indebtedness, including reasonable attorneys’ fees.

This guaranty will terminate on _APRIL 30 2003 . The termination will not

atfect my liability with respect to obligations created or incurred pricr to the termination date, or extensions or

renewals of, interest accruing on, or fees, costs, or expenses incurred with respect to such obligations on or

after the termination date.

The term "Indebtedness” as used in this guaranty shall not include any obligations entered into between

Borrower and Lender after the date hereof fincluding any extensions; renewals or replacements of “such
obligations) for which Borrower meets the Lender’s standard of creditworthiness based on Borrower’ s own

assets and income without the addition of a guaranty, or for which a guaranty is required but Borrower chooses

someone other than the joint Undersigned to guaranty the obligation.

The Undersigned further acknowledges and agrees with Lender that:

1. No act or thing need occur to establish the liability of the Undersngned hereunder, and no act or thing, except
full payment and discharge of all indebtedness, shall in any way exonerate the Undersugned or modify, reduce, limit
or release the liability of the Undersigned hereunder.

2. This is an absolute, unconditional and continuing- guaranty of payment of the Indebtedness and shall continue
to be in force and be binding upon the Undersigned, whether or not all Indebtedness is paid in full, until this
guaranty is revoked by written notice actually received by the Lender, and such revocation shall not be effective as
to Indebtedness existing or committed for at the time of actual receipt of such notice by the Lender, or as to any
renewals, extensions and refinancings thereof. If there be more than one Undersigned, such revocation shall be
effective only as to the one so revoking. The death or incompetence of the Undersigned shall not revoke this
guaranty, except upon actual receipt of written notice thereof by Lender and then only as to the decedent or the
incompetent and only prospectively, as to future transactions, as herein set forth.

3. If the Undersigned shall be dissalved, shall die, or shall be or become insolvent (however defined) or revoke
this guaranty, then the Lender shall have the right to declare immediately due and payable, and the Undersigned
will forthwith pay to the Lender, the full amount of all Indebtsdness, whether due and payable or unmatured. If the
Undersigned voluntarily commences or there is commenced involuntarily against the Undersigned a case undar the
United States Bankruptcy Code, the full amount of all Indebtedness, whether due and payabie or unmatured, shall
be immediately due and payable without demand or notice thereot.

4. Indebtedness may be created and continued in any amount, whether or not in excess of any principal or
aggregate amount stated above, without affecting or impairing the liability of the Undersigned as limited hereunder.
The Lender may apply any sums received by or available to Lender on account of the Indebtedness from Borrower
or any other person {except the Undersigned), from their properties, out of any collateral security or from any other
source to payment of the excess. Such application of receipts shall not reduce, affect or impair the liability of the
Undersigned hereunder. if the liability of the Undersigned is limited 10 a stated amount pursuant to this paragraph
4, any payment made by the Undersigned under this guaranty shall be effective to reduce or discharge such liability
only if accomganied by a written transmittal document, received by the Lender, advising the Lender that such
payment is made under this guaranty for such purpose.

This guaranty is &% unsecured; (J secured by a mortgage or security agreement dated ;
O secured by,
This guaranty includes the additional provisions on page 2, all of which are made a part hereof.

IN WITNESS WHEREOQF, this guaranty has been duly executedzﬂ%?gned the da¥y and year first above
written. kd -

ROBERT W KENISON ROBERP W
TIMOTHY 1, GROSS el
TZMOTH GROSY”
4
FORM 23 “Undesslgned” shall sefer 1b sl persons wha sign this guaranty, severally and jointly.

BANKERS SYSTEMS, INC., ST. CLOUD, MN 56301 {1-800-387-2341) FORM M-240-XY 5/25/91 {For Corporata Guarantor use M-250-KY) Ipage 1 of 2}



Reprint Page 2 - 9/9/2008, 2:29pm Citizens Nat'l of Somerset Archive Copy

ADDITIONAL PROVISIONS

5. Subject to any limitations stated in this guaranty, the Undersigned will pay or reimburse Lender for all costs
and expenses lincluding reasonable stiorneys’ fees and legal expenses) incurred by Lender in connection with the
protection, defense or enforcement of this guaranty in any litigation or bankruptcy or insolvency proceedings.

6. Whether or not any existing relationship between the Undersigned and Borrower has been changed or ended
and whether or not this guaranty has been revoked, Lender may, but shall not be obligated to, enter into
transactions resulting in the creation or continuance of Indebtedness, without any consent or approval by the
Undersigned and without any notice to the Undersigned. The liability of the Undersigned shall not be affected or
impaired by any of the following acts or things {which Lender is expressly authorized to do, omit or suffer from
time to time, both before and after revocation of this guaranty, without notice 10 or approval by the Undersigned):
li} any acceptance of collateral security, guarantors, accommodation parties or sureties for any or all Indebtedness;
(i) any one or more extensions or renewals ot Indebtedness {whether or not for longer than the original period) or
any modification of the interest rates, maturities or other contractual terms applicable to any Indebtednass; (iii) any
waiver, adjustment, forbearance, compromise or indulgence granted to Borrower, any delay or lack of diligence in
the enforcement of Indebtedness, or any failure to institute proceedings, file a claim, give any required notices or
otherwise protect any Indebtedness; liv) any full or partial release of, settlement with, or agreement not to sue,
Borrower or any other guarantor or other person liable in respect of any Indebtedness; (v} any discharge of any
evidence of indebtedness or the acceptance of any instrument in renewal thereof or substitution therefor; (vi) any
failure to obtain collateral security (including rights of setoff) for Indebtedness, or 1o see to the proper or sufficient
creation and perfection thereof, or to establish the priority thereof, or to protect, insure, or enforce any collateral
security; or any release, modification, substitution, discharge, impairment, deterioration, waste, or loss of any
collateral security; (vii} any foreclosure or enforcement of any collateral security; {vili} any transfer of any
Indebtedness or any evidence thereof; (ix) any order of application of any payments or credits upon Indebtedness;
{x) any election by the Lender under §1111(b}{2) of the United States Bankruptcy Code.

7. The Undersigned waives any and all defenses, claims and discharges of Borrower, or any other obligor,
pertaining to Indebtedness, except the defense of discharge by payment in full. Without limiting the generality of
the foregoing, the Undersigned will not assert, plead or enforce against Lender any defense of waiver, release,
statute of limitations, res judicata, statute of frauds, fraud, incapacity, minority, usury, illegality or unenforceability
which may be available to Borrower or any other person liable in respect of any Indebtedness, or any setoff
available against Lender to Borrower or any such other person, whether or not on account of a related transaction.
The Undersigned expressly agrees that the Undersigned shall be and remain liable, 1o the fullest extent permitted by
applicable law, for any deficiency remaining after foreclosure of any mortgage or security interest securing
Indebtedness, whether or not the liability of Borrower or any other obligor for such deficiency is discharged
pursuant to stetute or judicial decision. The undersigned shall remain obligated, to the fullest extent permitted by
law, to pay such amounts as though the Borrower's obligations had not been discharged. ’

8. The Undersigned further agrees that the Undersigned shall be and remain obligated to pay Indebtedness even
though any other person obligated to pay Indebtedness, including Borrower, has such obligation discharged in
bankruptcy or otherwise discharged by law. "indebtedness” shall include post-bankruptcy petition interest and
attorneys’ fees and any other amounts which Borrower is discharged from paying or which do not otherwise accrue”
to Indebtedness due to Borrower'’s discharge, and the Undersigned shall remain obligated to pay such amounts as
though Borrower’s obligations had not been discharged.

9. If any payment applied by Lender to Indebtedness is thereafter set aside, recovered, rescinded or required to
be returned for any reason (including, without limitation, the bankruptcy, insolvency or reorganization of Borrower
or any other obligor}, the Indebtedness to which such psyment was applied shall for the purposes of this guaranty
be deemed to have continued in existence, notwithstanding such application, and this guaranty shall be enforceable
as to such Indebtedness as fully as if such application had never been made.

10. The Undersigned waives any claim, remedy or other right which the Undersigned may now have or hereafter
acquire against Borrower or any other person obligated to pay Indebtedness arising out of the creation or perfor-
mance of the Undersigned’s obligation under this guaranty, including, without limitation, any right of subrogation,
contribution, reimbursement, indemnification, exoneration, and any right to participate in any claim or remedy the
Undersigned may have against the Borrower, collateral, or other party obligated for Borrower’s debts, whether or
not such claim, remedy or right arises in equity, or under contract, statute or common law,

11. The Undersigned waives presentment, demand for payment, notice of dishonor or nonpayment, and protest
of any instrument evidencing Indebtedness. Lender shall not be required first to resort for payment of the
Indebtedness to Borrower or other persons or their properties, or first to enforce, realize upon or exhaust any
collateral security for Indebtedness, before enforcing this guaranty.

12. The liability of the Undersigned under this guaranty is in addition to and shall be cumulative with all other
liabilities of the Undersigned to Lender as guarantor or otherwise, without any limitation as to amount, unless the
instrument or agreement evidencing or creating such other liability specifically provides to the contrary.

13. This guaranty shall be enforceable against each person signing this guaranty, even if only one person signs
and regardless of any failure of other persons to sign this guaranty. If there be more than one signer, alil
agreements and promises herein shall be construed to be, and are hereby declared to be, joint and several in each
of every particular and shall be fully binding upon and enforceable against either, any or all the Undersigned. This
guaranty shall ke effective upon delivery to Lender, without further act, condition or acceptance by Lender, shall be
binding upon the Undersigned and the heirs, representatives, successors and assigns of the Undersigned and shall
inure to the berefit of Lender and its participants, successors and assigns. Any invalidity or unenforceability of any
provision or application of this guaranty shall not affect other lawful provisions and application hereof, and to this
end the provisions of this guaranty are declared to be severabls. Except as authorized by the terms herein, this
guaranty may not be waived, modified, amended, terminated, released or otherwise changed except by a writing
signed by the Undersigned and Lender. This guaranty shall be governed by the laws of the State in which it is
executed. The Undersigned waives notice of Lender’s acceptance hereof. (page 2 of 21
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COMMERCIAL GUARANTY

Retarences in the shaded area are for Lendar’s use only and do not limit the applicability of this document to any particular ioan or item,
Any item sbove containing "***~ has been omitted dua to text langth limitations.

Borrower: SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK
711 COLYER RD, SUITE A MAIN BRANCH
BRONSTON, KY 42518 44 PUBLIC sQ
PO BOX 760

SOMERSET, KY 42502-0760

Guerantor: TIMOTHY L GROSS
10345 APPLE PARK CT
CENTERVILLE, OH 454568

AMOUNT OF GUARANTY. This is a guaranty of payment of the Note, Including without limitatlon the principal Note amount of Two Milllon
Seven Hundred Thousand & 00/100 Dollars {$2,700.000.00}.

GUARANTY. For good and valuable consideration. TIMOTHY L GROSS {"Guarantor™) absolutely and ditlonally g 2nd promises to
pay to CITIZENS NATIONAL BANK {"Lender”} or its order, In legal tander of the United States of America, the Indebtedness {as that term la
defined below} of SOUTH FORK DEVELOPMENT INC {"Borrower”) to Lender on the terms and conditions set forth in this Guaranty.

MAXIMUM AGGREGATE LIABILITY. The maximum aggregate lisbility of Guarantor under this Guaranty shall not exceed st any one time the
amount of the Indebtedness described herein, plus all costs and expenses of (A} enforcement of this Guaranty and (B) collection and sale of
any collateral securing this Guaranty.

The above fimitation on liability Is not a restriction on the amount of the Indebtadness of Borrower to Lender either in the aggregate or at any
one time. M Lender presently holds one or more guaranties, or hereaiter receives additional guaranties from Guarantor, Lender's rights under all
guaranties shall be cumulative. This Guaranty shall not {unless spacifically provided below to the contrary) affect or invalidate any such other
guaranties. Guarantor's lisbility will be Guersntor's aggregate lisbility under the terma of this Guaeranty and any such other unterminated
guaranties.

INDEBTEDNESS GUARANTEED. The indebtedness guaranteed by this Guaranty includes the Note, including (a) all principai, (b} all interest, {c}
all iate charges. {d} all loan fees and loan charges, and (e all collection costs and expenses relating to the Note or to any collateral for the
Note. Collection costs and expenses include without imitation all of Lender’s reasonable attorneys’ fees.

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any
notice to Guarantar of 10 Borrower, and, subject to the provisions set forth below in the saction titted "DATE ON WHICH THE GUARANTY
TERMINATES, " will continue in tull force until all Indebtedness shall have been fully and finally paid and satisfied and all of Guarantor's other
obligations under this Guaranty shall have been performed in full. FRelease of any other guarantor or termination of any other guaranty of the
Indebtedness shall not-affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or more Guarsntors shill ©
not attect the liability of any ramaining Guarantors under this Guaranty.

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarantor's
Tiability under this Guaranty, from time to time: (A} 10 make one or more additional secured or unsscured loans to Borrower, to lease
equipment or other goods to Borrowsr, or otherwise 1o extend additional credit 1o Borrower; (B} to alter, compromisse, rensw, extend,
accelerste, or otherwise change one or more times the time for payment of other terms of the Indebtedness or any part of the Indebtedness,
including increases and decreases of the rate of interest on the Indebledness; extensions may be repested and may be for longer than the
original loan term: (C} 10 take and hold security for the payment of this Guaranty or tha Indebtedness, and exchange, enforce, waive,
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution ot new collateral; (D) 1o release,
substitute, agree not 10 sue, os deal with any one or more of Borrower's sureties, endorsers, ar other guarantors on any terms or in any manner
tender may choose; (E} 1o determine how, when and what application ot payments and credits shall be made on the Indebtedness (F) to
apply such security and direct the order or manner of sale thereof, including without fimitation, any nonjudicial sale permitted by the terms of the
conuoling security agreement or deed of trust, as Lender in its discretion may determine; {G) 1o sell, wansfer, assign or grant participations in
all or any part of the Indebtadness; and {H) 1o assign or transfer this Guaranty in whole or in part.

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor reprasents and warrants to Lender that {A) no representations or
agreements of any kind have been made to Guarantor which would limit or quality in any way the terms of this Guaranty; (B} this Guaranty ig
exscuted at Borrower's request and not at the request of Lender; {C} Guarantor has full power, right and authority to enter into this Guaramy,
{D) the provisions of this Guaranty do not conflict with or result in a8 default under sny agraement or other instrument binding upon Guarantct
and do not result in a violation of any law, regulation, court decree or order applicable 1o Guarentor; (E) Guarantor has not and will not, withomn
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or subszanually alj et
Guaramor’s 8Ssets, or any interest therein; {F} upon Lender's request, Guarantor will provida to Lender financial and credit information in torh
acceptable to Lender, and alt such financial information which currently has been, and ali future financial information which will be provided 1ty
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the finsnéint
intormation is provided; {G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recera
tinancial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H}
no litigation, claim, investigation, administrative proceeding or similer action {inciuding those for unpeid taxes) against Guarantor is pending or
threatened; (I} Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established
adsquate means of obtaining from Borrower on a continuing besis information regarding Borrower's financial condition, Guarantor agrees to
keep adequately informed trom such means of any facts, events, or circurnstances which might in any way atfect Guarantor's risks under this
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any
information or documents scquired by Lender in the course of its relationship with Borrower,

GUARANTOR'S WAIVERS. Except es prohibited by applicable law, Guarantor waives any right to require Llender {A} to continue lending
money or 10 extend other credit to Borrower; (Bl to maka any presentment. protest, demand, or notice of any kind, including natice of any
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower,
Lender, any surety, endorser, or other guarantor in connection with the Indebiedness or in connection with the creation of new or additional
joans or obligations; (C) to resort for payment or 1o proceed directly or at once against any person, including Borrower or any other guarantor;
{D) to proceed directly against or exhaust any collateral held by Lender trom Borrower, any other guarantor, or sny other parson; ({E} to give
notice of the terms, tima, and place of any public or private sale of personal property security hald by Lender from Borrower or to comply with
any other applicable provisions of the Uniform Commercial Code; {F} t0 pursue any other remedy within Lender's pawer; or {G] 10 commit any
act or omission of any kind, or at any time, with respect to any matter whatsoever,

Guaranior also waives any and all rights or defenses arising by reason of [A} any “one action” or “anti-deficiency” law or any other law whc 1
may prevent Lender from bringing any action, inciuding o claim for deficiency, against Guarantor, before or after Lender's commencement-¢¢
completion of any foreclosure action, sither judicially or by exercise of a power of sale; {B) any election of remedies by Lender which destroyi
or otherwise adversely attects Guarantor’s subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, lncludnh
without limitation, any loss of rights Guarantor may suffer by reason of any law limiting, quslitying, or discharging the Indebtedness; {C) -
disability or other defense of Borrower, of any other guarantor, of of any othes person, or by reason of the cessation of Borrower's liability fit
any cause whatsoever, other than payment in full in legal 1ender, of the Indebtedness; (D} any right to claim discharge of the Indsbtedness
the basis o} unjustified impairment of any collateral for the Indebtedness; (E} any statute of fimitations, if at any time any action or suit broughi
by Lender against Guarantor is commenced, there is outstanding Indebtedness of Borrower to Lender which is not barrad by any applicablé
statute of limitations; ar {F} any defenses given to guarantors at lsw Of in equity other than sctual payment and performance of the
Indebtedness. If payment is made by Borrawer, whather voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter
Lender is forced to remit the amount of thet psyment to Borrower's trustee in bankruptcy or to any similar person under any federal or state
bankrupicy law or lew for the relief o} debtors, the Indebtedness shall be considered unpaid for the purpose of the enforcemant of this Guaranty.

Guarantor turther waives and agrees not 1o assert or claim st any time any deductions to the amount guaranteed under this Guaranty for any
claim of setoft, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be assented by the
Borrower, the Guaramor, or both
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COMMERCIAL GUARANTY
Loan Neo: 12028900 {Continued) Page 2

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is
made with Guarantor’s full knowiedge of its significance and consequences and that, under the circumstances, the waivers are reasonabie and
not contrary to public policy or law. it any such waiver is determined to be contrary 1o any epplicable aw or public policy, such waiver shall be
atfective only to the axtant permitted by law or public policy.

RIGHT OF SETOFF. Teo ths extent permitted by applicsble law, Lender reserves a right of setott in all Guarantor's accounts with Lander
{whether checking, savings, or soms other account). This includes all accounts Guarantor holds jointly with someone else and all accounts
Guarantor may open in the future, Howaver, this does not include any IRA or Keogh accounts, or any trust accoumts for which setaff would be
prohibited by law. Guarantor authorizes Lender, to the extsnt permitted by applicable law, 10 hold these funds if there is a defaull, and Lender
may apply the funds in these accounts 1o pay what Guarsntor owes under the terms of this Guaranty.

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness of Borrower to Lender, whether now
existing or herealter created, shall ba superior to any cleim that Guarantor may now have or herealter acquire against Borrowar, whether or not
Borrower becomes ingsalvent.  Guareater hereby expressly subordinates any claim Guerantor may have against Borrower, upon any account
whatsoever, to any clasim that Lender may now or hersafter have against Borrower. In the event of insolvency and consequent liguidation of the
assets of Borrower, through bankruptey, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of
Borrower applicable to the payment of the claims of both Lender and Guarantor shali be paid to Lender and shall ba first applied by Lender to the
indebtedness ol Borrower to Lender. Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrowsr or
against any assignee or trustee in bankruptey of Borrower; provided however, that such assignment shall be affective only for the purpose af
assuring to Lender full payment in legal tender of the Indebtedness. If Lender sa requasts, any notes or credit agreememts now or hereafter
avidencing any debts or obligetions of Borrower 10 Guarantor shall be markad with a legend that the sams are subject to this Guaranty and shall
be deliverad to Lender. Guarantor sgrees, and Lender is hereby authorized, in the nems of Guarantor, from time to time to file financing
statements and continuation stataments and 1o execute documants and to take such other actions ss Lander deems necessary or appropriate to
perfect, preserva and enforce its rights under this Gusranty.

MISCELLANEQUS PROVISIONS. The following miscellaneous pravisions are a part of this Guaranty:

Amendments. This Guaranty, tagather with any Related Documents, constitutes the entise understanding and agreement of the parnties as
1o the mattars set forth in this Guarsnty. No ahteration of or amendment to this Gueranty shall be effective unless given in writing and
signed by the party or perties sought to ba charged or bound by the alteration or amendment.

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand sll of Lender's costs and expenses, including Lander's reasonable
attorneys’ tees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay
someona else to haip enforce this Guaranty, snd Gusrantor shall pay the costs and expenses of such enforcement. Costs and expenses
include Lendar's reasonable attorneys’ fees and leqal expenses whether of not thers is a lawsuit, including reasonable attorneys’ tees and
legal expenses for bankruptey proceedings lincluding efforts to modify or vacate any automatic stay or injunction), appeals, and any
anticipsted post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as may be directed by the
court.

Caption Headings. Caption headings in this Guaranty are for convenience purpeses only and are not 1o be used 1o interpret or define the
provisions of this Guaranty.

Governing Law. This G y will be g d by, construed and enforced In accordance with federal faw and the laws of the
Commonwealith of Kentucky. This Guaranty has besn accapted by Lander in the Commonwaealth of Kentucky.

Cholce of Venue. If there is a lawsuit, Guarantor agrees upon Lender's requast to submit to the jurisdiction ‘of the courts of Pulaski County,
Commonweaith of Kentucky. .

integration. Guarantar further agrees that Guarantor has read anid fully understands the terms of this Guaranty; Guarantor has had the
opportunity to be advised by Guarantor's sttornay with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol
evidence is not raquired to interprat the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses,
claims, damages, and costs lincluding Lender's ettorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the
warranties, representations snd agreaments of this paragraph.

Interpretation. In ali cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall
be :deemed 10 have been used in the plural whare the context and construction so require; and where there is more than one Borrower
named in this Guaranty or when this Guaranty is executed by more than. one Guarantor, the words "Bortower” and "Guarantor”
respectively shall mean all and any one or more of them. The words "Guarantor,” *Borrower," snd "Lender” include the heirs, successors,
assigns, and wransferases of each of them. If a court finds that any provision of this Guaranty is not valld or should not be enforced, that
fact by itsall will not mean that the rest of this Guaranty will not be valid or enforced. Therelore, 8 court will enforce: the rest of the

1. - provisions of this Guaranty-aven it a provision of this Guaranty may be found to be invalid or unenforceable. If any one of more of
-Borrower or Guarantor ara corporations, partnarships, limited liability companies, or similar entities, it is not necessary {or Lender to inguire
into the powers of Borrower or Guarantor or of the officers, directors, panners, managers, or other agents acting or purporting to act on
their behalf, and any indebtedness made or created in refiance upon the professed exercise of such powers shalt be guaranteed under this
Guaranty.

Notices. Any notice raquirad to be given under this Guaranty shell be given In writing, and shall be effective when actually delivered, when
actually received by telefacsimile {uniess otherwise required by law), when deposited with & nationally recognized overnight courler, of, i
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving formal written
notice to the other perties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor
agrees to keep Lender informed at all times of Guarantor’s current address. Unless otherwise provided or requirad by law, if thers is more
than one Guarantor, any notice given by Lender to any Guarantor is desmed to be notice given to all Guarantors.

No Waiver by Lender. Lendsr shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and
signed by Lendar. No delay or omission on the part of Lender in exercising any right shall operate as 8 waiver of such right or any other
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender’s right otherwise 1o demand
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between
Lender and Guarantor, shall constitute a waiver of any of Lander's rights or of any of Guarantor's obligations as to any future transactions.
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lendsr in any instance shall not constitute
continuing consent to subsaquent instances where such consent is required and in all cases such consent may be granted or withheld in
the’ sole discretion of Lender,

e

Successors and Assigns. Subject to any limitations s1ated in this Guaranty on vansfer of Guarantor's interest, this Guaranty shall be

" tinding upon end inure 1o the benefit of the parties, their successors and assigns.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty, Unless specificaily
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United Siates of Amarica. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the context may requira. Words and terms not otherwise
dsfined in this Guaranty shall have the meanings attributed to such terma in the Uniform Commercial Code:

Borrower, The word "Borrower”™ means SOUTH FORK DEVELOPMENT INC and inciudes all co-signers and co-makars signing the Note.

Guarantor. The word "Gusrantor™ means each and every person or entity signing this Guaranty, including without limitation TIMOTHY L
GROSS.

Guaranty. The word “Guaranty” means the guaranty from Guarantor to Lender, including without limitation a guaranty of all or part of the
Note.

indebtedness. The word “Indebtedness” means Borrower's indebtedness 1o Lender as more particularly described in this Guaranty.

Lender. The word “Lender” means CITIZENS NATIONAL BANK, its successors and assigns.

Note. The ward "Note® means the promissory note dated May 27, 2004, In the original principal amount of $2,700,000.00 from Borrower
to Lender, togethar with all renewsls of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the
promissory note or agreement.

Related Documents. The words “Related Documents® mean sil promissory notes, credit sgresments, loan agreements, environmental
agreements, guaranties, security agreements, morigages, deeds of wrust, security deeds, coliaters! morigages, and all other instruments,
agreements and documents, whether now or herestter existing, exacuted in connection with the Indabtedness.

DATE ON WHICH THE GUARANTY TERMINATES. Notwithstanding any other provision of this Guaranty, this Guaranty shall terminate no later
than May 27, 2008, provided however that, pursuant to KAS 371,065, as amended {rom time to tims, such termination shall not affect
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Guarantor's liability with respect 1o obligations cieated or incurred prior to such date, or extensions or renewals of, interest accruing on, of fees,
costs or expenses incurred with respect to, such obligations on or after such dats.

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO i¥S
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WiLL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTI{
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANT™
EFFECTIVE. THIS GUARANTY IS DATED MAY 27, 2004,

~

TMOTHY LFR755L—/ [

GUARANTOR:

X
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Borrower: SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK
771 COLYER ROAD MAIN BRANCH
BRONSTON, KY 42518 44 PUBLIC 8Q
PO BOX 760

SOMERSET, KY 42502-0760

Guarantor: TIMOTHY L GROSS
10345 APPLE PARK CT
CENTERVILLE , OH 45458

GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees
full and punctual payment and satisfaction ot the Indebtedness of Borrower to Lender, and the performance and discharge of all Borrower's
obligations under the Note and the Reiated Documents. This is 3 guaranty of payment and performance and not of collection, so Lender can
enforce this Guaranty against Guarantor even when Lender has not exhausted lender's remadies against anyone else obligated to pay the
Indebiedness or against any collateral securing the Indebtadness, this Guaranty ar any other guaranty of the Indebtedness. Guarantor will make
any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-oft or
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents.

INDEBTEDNESS. The word "Indebtedness” as used in this Guaranty means all of the principal amount outstanding from time to time and at any
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses reiated thereto permitted by law, reasonable
atiorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others,
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and
substitutions of the Note and Related Documents

The above limitation on liability is not a restriction on the amount of the Note of Borrower 1o Lender either in the aggregate or at any one lime.
If Lender presently holds one or more guaranties, or hereafier receives additional guaranties from Guarantor, Lender's rights under all guaranties
shall be cumulative. This Guaranty shall not lunless specifically provided below to the contrary} affect or invalidate any such other guaranties.
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties.

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any
notice to Guarantor or to Borrower, and will continue in tull force until all the Indebtedness shall have been fully and finally paid and satisfied and
all ot Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guaranior or termination of any
other guaranty of the indebtedness shail not atfect the liability of Guarantor under this Guaranty. A revocation Lender receives {rom any one or
maore Guarantors shall not aflect the liability of any remaining Guarantors under this Guaranty.

GUARANTOR'S AUTHORIZATION TO LENDER. Guaramtor authorizes Lender, with notice or d d and without lessening Guarantor's
fiabllity under this Guaranty, from time to time: {A}] 10 make one or more additiona! secured or unsecured loans to Borrower, to lease
equipment or other goods 10 Borrower, or otherwise to extend additional credit to Borrower; (B} 1o alter, compromise, renew, extend,
accelerate, or otherwise change one or more times the time {or payment or other terms of the Indebtedness or any part of the Indebtedness,
including increasas and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the
original foan term; {C} to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive,
subordinate, fail or decide not 10 perfect, and release any such security, with or without the substitution of new coliateral; (D) 1o release,
substitute, agree not 10 sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner
Lender may choose; (E} 1o determine how, when and what appiication of payments and credits shall be made on the Indebtedness; (F} 10
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the
controliing security agreement or deed of trust, as Lender in its discretion may determine; (G) to sell, transter, assign or grant participations in
all or any part of the Indebtedness; and (M) 1o assign or transier this Guaranty in whole or in part.

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that {A) no representations or
agreements of any kind have been made 10 Guarantor which would fimit or qualily in any way the terms of this Guaranty; {B) this Guaranty is
executed at Borrower's requast and not at the requast of Lender; {C} Guarantor has full power, right and authority to enter into this Guaranty;
{D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor
and do not result in a violation of any law, regulation, court decree or order applicable to Guaramor; {E} Guarantor has not and will not, without
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of
Guarantor's assets, or any interest therein; {F} upon Lender's raquest, Guarantor will provide to Lender financial and credit information in form
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial
information is provided; (G} no material adverse change has occurred in Guarantor's financial condition since the date of the most recent
financial statements provided to Lender and no event has occurred which may materially adversely atfect Guarantor's financial condition; {H}
no litigation, claim, investigation, administrative proceeding or similar action {including those for unpaid 1axes) against Guarantor is pending or
threatened; {1} Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and {J) Guarantor has established
adequate means of obtaining from Borrower on a continuing basis information regarding Bosrower's financial condition. Guarantor agrees to
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this
Guaranty, and Guarantor further agrees that, absent 3 request for information, Lender shall have no obligation to disclose to Guarantor any
intormation or documents acquired by Lender in the course of its relationship with Borrower.

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender {A) to continue lending
money of to extend other credit to Borrower; {B) to make any presentment, protast, demand, or notice of any kind, including notice of any
nonpayment of the Indebtedness or of any nonpayment related 1o any collateral, or notice of any sction or nonaction on tha part of Borrower,
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor;
(D} to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; {E) to give
notice of tha terms, time, and place of any public or private sale of personal property security held by Lender from Borrower or to comply with
any other applicable provisions of the Uniform Commercial Code; (F) 10 pursue any other remedy within Lender’s power; or {G) 1o commit any
act or omission of any kind, or at any time, with respect to any matter whatsoever.

Guarantor alse waives any and all rights or detenses based on suretyship or impairmant ot collaterat including, but not limited 1o, any rights or
defenses arising by reason of [A) any "one sction” or “anti-deficiency”™ law or any other law which may prevent Lender from bringing any
action, including a claim for deficiency, agsinst Guarantor, before or after Lender's commencement or completion of any foreclosure action,
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of
rights Guarantor may sutfer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other detense ol
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other
than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustifiad
impairment of any collateral for the Indebtedness; {E) any statute of limitations, if at any time any action or suit brought by Lender against
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F} any defenses
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower,
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereaftar Lander is forced 1o remit the amount of that payment
1o Borrower’s trustee in bankruptcy or 1o any similar person under any federal or stale bankruptcy law or law for the relief of debtors, the
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty.

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any
claim of setoft, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the
Borrower, the Guarantor, or both.

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guorantor warrants and agrees that aach of the waivers set forth above is
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made with Guaramq«'s (gll knowledge of its significance and consequences and that, under the circumstances, the waivers are teasonable and
not contrary to public policy or law. If any such waiver is determined 10 be contrary to any applicable low or public policy, such waiver shall be
etlective only to the extent permitted by law or public policy.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoil in all Guarantor's accounts with Lender
{whether checking, savings, or some othes account). This includes all accounts Guarantor holds jointly with someone else and all accounts
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if there is a default, and Lender
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the indebtedness, whether now existing or hereatter
created, shall be superior 1o any claim that Guarantor may now have or herealter acguire against Borrower, whether or not Borrower becomes
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower,
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or ctherwise, the assets of Borrower applicable to
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness
Guarantor does hereby assign to lLender all claims which it may have or acquire against Borrower or against any assighee or trustee in
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in
legal tender of the Indebtedness. if Lender so requests, any notes or credit agreements now or hereatier evidencing any debts or obligations of
Borrower to Guarantor shall be marked with a legend that the same are subject 0 this Guaranty and shall be delivered to Lender. Guarantor
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements
and to executs documents and to take such other actions as Lender deems necessary or appropriate 10 perfect, preserve and entorce its rights
under this Guaranty.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a pan of this Guaranty:

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and
signad by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender’s ressonable
antorneys’ fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay
someone else 10 help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses
include Lender's reasonable attorneys’ fees and legal expenses whether or nat there is a lawsuit, including reasonable attorneys’ fees and
legal expenses for bankruptcy proceedings lincluding efforis to modity or vacate any automatic stay or injunction), appeals, and any
anticipated post-judgment collection sarvices. Guarantor also shall pay all court costs and such additional fees as may be directed by the
court.

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not 1o be used to interpret or define the
provisions of this Guaranty.

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal faw, the
laws of the C ith of X ky without regard to its conflicts of law provisions. This Guaranty has been accepted by Lender in
the Commonwealth of Kentucky.

Choice of Venue. If thereis a lawsuit, Guarantor agrees upon Lender's request 1o submit to the jurisdiction of the courts of Pulaski County,
Commonwealth of Kentucky,

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol
evidence is not required to intérpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses,
claims, damages, and costs {including Lender's attorneys' fees) sulfered or incurred by Lender as a result ot any breach by Guarantor of the
warranties, representations and agreements ol this paragraph. '

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shalt
be deemed t0 have been used in the plural where the context and construction so require; and where there is more than one Borrower
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower” and “Guarantor”
respectively shall mean all and any ong or more of them. The words “Guarantor,” "Borrower,” and "Lender” include the heirs, successors,
assigns, and transferees of each of them. |f 3 court finds that any provision of this Guaranty is not valid or should not be enforced, that
tact by itsel! will not mean that the rest of this Gueranty will not be valid or- enforced. Thesefore, a court will enforce the rest of the
provisions of this Guaranty even il a provision of this Guaranty may be found 1o be invalid or uneniorcesble. if any one or more of
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on
their behalf, and any irdebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this
Guaranty.

Notices. Any notice required 10 be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when
actually received by telefacsimile {uniess otherwise required by law), when deposited with a nationally recognized overnight courier, or, if
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directad 10 the addresses
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor
agrees to keep Lender informed st all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more
than one Guarantor, any notice given by Lender to sny Guarantor is deemed 1o be natice given to all Guarantors.

No Waiver by Lendes. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lendar's right otherwise to demand
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as 1o any future transactions.
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in
the sole discretion of Lender.

Successors and Assigns. Subject to any limitations stated in this Guaranty on wanster of Guarantor's interest, this Guaranty shail be
binding upon and inure to the benefit of the parties, their successors and assigns.
DEFINITIONS. The following capitalized words and terms shail have the following meanings when used in this Guaranty. Unless specifically
stated to the contrary, all references 1o dollar amounts shall mean amounts in lawlul money of the United States of America. Words and terms

used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Wards and terms not otherwise
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code:

Borrower, The word "Borrower™ means SOUTH FORK DEVELOPMENT INC and includes all co-signers and co-makers signing the Note and
all their successors and assigns.

Guarantor. The word "Guarantor™ means everyone signing this Guaranty, including without limitation TIMOTHY L GROSS, and in each
case, any signer’s successors and assigns.

Guaranty. The word “Guaranty” means this guaranty from Guarantor 1o Lender.
indebtedness. The word “Indebtedness”™ means Borrowes's indebtedness to Lender as more particularly described in this Guaranty.
Lender. The word "Lender™ means CITIZENS NATIONAL BANK, its successors and assigns.

Note. The word “Note” means the promissory note dated December 9, 2005, in the original principal amount of $1,818,857.83 from
Borrower to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consotidations of, and substitutions for
the promissory nole of agreement.

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages. and all other instruments,
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness.
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EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALl THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WIiLL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY
EFFECTIVE. THIS GUARANTY IS DATED DECEMBER 8, 2005.

GUARANTOR:

ST
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Borrower: SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK
711 COLYER ROAD MAIN BRANCH
BRONSTON, KY 42518 44 PUBLIC SQ
PO BOX 760

SOMERSET, KY 42502-0760

Guarantor: JANICEM GROSS
10345 APPLE PARK CT
CENTERVILLE, OH 45458

GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable considecation, Guarantos absolutely and unconditionally guarantess
tull and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge of all Borrower's
obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so Lender can
entorce this Guaranty agasinst Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to pay the
Indebtedness or against any colleteral securing the Indebtedness, this Guaranty ot any other guaranty of the Indebtedness. Guarantor will make
any payments to Lender or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-oft or
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents.

INDEBTEDNESS., The word “Indebtedness” as used in this Guaranty means all of the principal amount outstanding from time to time and at any
one Or more tmes, accrued unpaid interest thereon and all collection costs and legal expenses related thersto permitted by law, reascnable
attorneys’ tees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others,
owes or will owe Lender under the Note and Related Documents and any renswals, extensions, modifications, refinancings, consolidations and
substitutions of the Note and Relsted Documents.

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time.
if Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender’s rights under ali guaranmies
shall be cumulative. This Guaranty shall not {unless specifically provided below o the cantrary) affect or invalidate any such other guaranties.
Guarantor's liability will be Guarantor’s aggregate liability under the terms of this Guaranty and any such ather unterminated guaranties.

DURATION OF GUARANTY. This Guaranty will 1ake etfect when received by Lender without the necessity of any acceptance by Lender, or any
natice to Guarantor or to Borrower, and will continue in full force until all the indebtedness shall have been fully and finally paid and satisfied and
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any
other guaranty ol the Indebtedness shall not atfect the liability of Guarantor under this Guaranty. A revocation Lender receivas from any one or
more Guarantors shall not atfect the liability of any remaining Guarantors under this Guaranty.

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or d d and with lessening Guarantor's
liability under this Guaranty, from time to time: ' {A} to make one or more additional secured or unsecured loans to Borrowes, 1o lease
equipment or other goods to Borrower, or otherwisa to extend additional credit to Borrower; (B) 1o alter, compromise, renew, extend,
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtednass or any part of the Indebtedness,
including increases and decreases of the rate of intarest on the Indebtedness; extansions may be repeated and may be for longer than the
original loan term; (C) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, entorce, waive,
subordinate, fail or decide not 10 pertect, and release any such security, with or without the substitution of new collatersl; (D) to release,
substitute, agree not to sue, or deal with any one or more ot Borrower's sureties, endorsers, or other guarantors on any terms or in any manners
Lender may choose; {E) 1o determine how, when and what application of payments and credits shall ba made on the Indebtedness; (F) to
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of the
controlling security agreement or deed of wrust, as Lender in its discretion may determine; |G} 1o sell, transfer, assign or grant participations in
alt or any part of the Indebtedness; and {H} to assign or transfer this Guaranty in whole or in pan.

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warranis to Lender that {A) no representations or
agreements of any kind have been made to Guarantor which wauld limit or quatify in any way the terms of this Guaranty; |B) this Guaranty is
executed at Borrower's request and not at the request of Lender; {C) Guarantor has full power, right and authority to enter into this Guaranty;
{D} the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor
and do not resuit in a violation of any law, regulation, court decree or order applicable to Guarantor; {E) Guarantor has not and will not, without
the prior written consent of Lender, sell, leass, assign, ancumbar, hypothecsats, transfer, or otherwise dispose of all or substantiaily all of
Guarantor’s assets, or any interest therein; {F) upon Lender's raquest, Guarantor will provide to Lender financial and credit information in form
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial
information is provided; (G} no material adverse change has cccurred in Guarantes's financial condition since the date of the most recent
financial statements provided 1o Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; {H)
no litigation, claim, investigation, adminisrative proceeding or similar action {including those for unpaid taxes) against Guarantor is pending or
threatened; (i} Lender has made no rapresentation 1o Guarantor as to the creditworthiness of Borrower; and {J} Guarantor has established
adequate means of obtaining from Borrower on 2 continuing basig intormation regarding Borrower's financial condition. Guarantor agrass to
kesp adequately informed from such means of any facts, events, or circumstances which might in any way atfact Guarantor's risks under this
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation 10 disclose to Guarantor any
intormation or documents acquired by Lender in the course of its relationship with Borrower,

GUARANTOR'S WAIVERS. Except as prohibhed by applicable law, Guarantor waives any right to require Lender (A} 10 continue lending
money or to extend other credit to Borrower; (B} to make any presentment, protest, demand, or notice of any kind, including notice of any
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on tha part of Borrower,
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additionat
loans ar obligations; {C} to reson for payment or to proceed dirsctly or at once against any person, including Borrower or any other guarantor;
(D] 10 proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (El 1o giva
notice of the terms, time, and place of any public or private sale of personal property security held by Lender from Borrower or to comply with
any other applicable provisions of the Uniform Commercial Code; (F} to pursua any other remedy within Lender’s power; or {G] to commit any
act or omission of any kind, or at any tims, with respect to any matter whatsoever.

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collatersl including, but not limited to, any rights or
defenses arising by reason of (A} any "ona action” or "anti-deficiency” law or any other law which may prevent Lendes from bringing any
action, including a claim lor deficiency, agsinst Guarantor, before or after Lender's commencement or completion of any foreclosure action,
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely atfects
Guarantor’s subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of
rights Guorantor may sulter by reason of any law limiting, gualifying, or discharging the Indebtedness; (C) any disability or other defense of
Borrowet, of any other guarantor, or of any other person, of by reason of the cessation of Borrowar's liability from any cause whatsoever, other
than payment in full in legal tender, of the Indebtedness; (D} any right to claim discharge of the Indebtedness on the basis of unjustitied
impairment of any collateral for the Indebtedness; (E} any statute of limitations, if at any time any action of suit brought by Lender against
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable statuta of limitations; or (F) any defenses
given 1o guarantors at Iaw or in equity other than actual payment and performance of the Indsbtednass. If payment is made by Borrower,
whether voluntasily or otherwise, or by any third party, on the Indebtedness and thereafter Lendar is forced to remit the amount of that payment
1o Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debtors, the
lndebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty.

Guarantor further waives and agrees not 10 assert or claim at any time any deductions 1o the amount guaranteed under this Guaranty for any
claim ol setotf, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the
Borrower, the Guarantor, or both.

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is
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made with Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and
not contrary 10 public policy or law. It any such waiver is determined to be contrary 10 any applicable faw or public policy. such waiver shall be
effective only 1o the extent permitted by law or public policy.

RIGHT OF SETOFF. To the extent permitted by spplicable law, Lender reserves a right o! setotf in all Guarantat's accounts with Lender
{whather checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any vust accounts for which setot! would be
prohibited by law. Guarantor authorizes Lender, 10 the extent parmitted by applicable law, to hold these funds il there is a default, and Lender
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty.

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether naw existing os hereafter
created, shall be superior 10 any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Barrawer, upan any account whatsoever, to any
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation o! the assets of Borrower,
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation. ar otheswise, the asses of Borrower applicable to
the payment ol the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness.
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose ol assuring to Lender full payment in
legal tender of the Indebtedness. If Lender so requests, any notes 0! credit agreements now or herealter evidencing any debts or obligations of
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor
agrees, and Lender is hereby authorized, in the name of Guarantor, trom time 1o time to file financing statements and continuation statements
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce s rights
under this Guaramy.

MISCELLANEOUS PROVISIONS. The following miscelianeous provisions are a part of this Guaranty:

Amandments. This Guaranty, together with any Related Documents, constitutes the entire undersianding and agreement of the parties as
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and
signed by the party or parties sought ta be charged or bound by the alteration or amendment.

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all ot Lender's costs and expenses, including Lender's reasonable
attorneys' tees and Lender's iegal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcament. Costs and expenses
include Lender's reasonable attorneys’ fees and legal sxpensas whather or not there is a lawsuit, including reasonable attorneys’ fees and
legal expenses for bankruptcy proceedings lincluding etforts to modify or vacate any automatic stay or injunction), appeals, and any
anticipated post-judgment collection services., Guarantor also shall pay all court costs and such additional fees as may be directed by the
court,

Caption Headings. Caption headings in this Guaranty are {or convenience purposes only and are not tc be used to interpret or define the
provisions of this Guaranty,

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the
laws of the Commonwealth of Kentucky without regard to its conflicts of law provisions. This Guaranty has been accepred by Lender in
the C Ith of X ky.

Chaice of Venue. if these is » iawsuit, Guarantor agrees upon Lender’s request-to submit to the jurisdiction of the cours of Pulaski County,
Commonwealth of Kentucky :

Integration, Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the
opportunity to be advised by Guarantor's attorney with respect 10 this Guaranty; the Guaranty tully reflects Guarantor's intentions and parol
avidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmiess from all losses,
claims, damages, and costs {including Lender's attorneys' fees) sutiered or incurred by Lender as a result of any bresch by Guarantor of the
warranties, represemtations and agreements of this paragraph. N

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall
be desmed to have been used in the plural whare the context and construction so require; and where thera is more than one Borrower
named in -this Guaranty or when this Guaranty is executed by more than-one Guarantor,-the words "Borrower” and "Guarantar”
respectively shall mean ai! and any one or more of themn. The words *Guatantor,” "Borrower,” and "Lender” include the heirs, successors,
assigns, and transferees of each of them. i a court finds that any provision of this Guaranty is not valid or shauld not be enfosced, that

~fact by-itself - will not mean that the rest of this Guaranty will not ba valid er enforced. Therefora, a court will enforce the rest of the— -~

provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unentorceable. f any one or more of
Borrower or Guarantor are corporations, partnerships, limited lisbility companies, or similar entities, it is not necessary for Lender to inquire
into the powers of Borrower ar Guarantor or of the officers, ditectors, partners, managers, of other agents acting or purporting to act on
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this
Guaranty.

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actuaily delivered, when
actuaily received by teletacsimile {unless otherwise required by law), when deposited with 8 nationally recognized overnight courier, or, if
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor
agrees to keep Lender informed at ail times of Guarantor's current address. Unless otherwise provided or required by law, if there is more
than one Guarantor, any natice given by Lender to any Guarantor is deemed 1o be notice given to all Guarantors.

No Walver by Lender. Lender shali not be deemed 10 have waived any rights under this Guaranty unless such walver is given in writing and
signed by Lender. Nao delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between
Lender and Guarantor, shall constittte a waiver of any of Lender's rights or of any of Guarantor’s obligations as to any future transactions.
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shali not constitute
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in
the sole discretion of Lender.

Successors and Assigns.  Subject to any limitations stated in this Guaranty on wansfer of Guarantor's interest, this Guaranty shall be
binding upan and inure to the benetit of the parties, their successors and assigns.
DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specificaily
stated to the contrary, all references to dollar amounts shalt mean amounts in lawful money of the United States of America, Words and terms

used in the singular shall include the plural, and the plural shail include the singular, as the context may require. Words and terms not otherwise
defined in this Guaranty shall have the meanings attributed to such terms in the Unitorm Commercial Code:

Borrower, The word “Borrower® means SOUTH FORK DEVELOPMENT INC and includes all co-signers and co-makers signing the Note and
all their successors and assigns,

Guarantor. The word "Guarantor” means everyone signing this Guaranty, including without limitation JANICE M GROSS, and in each
case, any signer's successors and assigns.

Guaranty. The word "Guaranty” means this guaranty from Guarantor 1o Lender.
indebtedness. The word “Indebtedness” means Borrower's indebtadness to Lender as mote particularly described in this Guaranty.
Lender. The word "Lender” means CITIZENS NATIONAL BANK, its successors and assigns.

Note. The word "Note™ means the promissary note dated December 9, 2005, in the original principal amount of $1,918,857.53 fiom
Borrower to Lender, together with all cenewals of, extensions ol, modifications of, refinancings of, consclidations of, and substitutions tor
the promissory note or agreement.

Related Documents. The words "Related Documents™ mean all promissory notes, credit agreements, loan agreements, environmental
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreements and documents, whether now or hereafter existing, executed in connection with the indebtedness.
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EACH UNDERSIGNED GUARANTOR ACKXNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH
IN THE SECTION TITLED "DURATION OF GUARANTY", NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY
EFFECTIVE. THIS GUARANTY 15 DATED DECEMBER 9, 2008.

GUARANTOR:

JANICE M GROSS

TASIA PRQ Landng. Yo D23 O00QY Comr. Martan Fnamcin Senriman, 46 1987, 3001, A% Nonrs Resrved, - 8Y LICPUPLEIOIC TAA31Z 23
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Reterences in the shaded area are for Lender's use only and do not limit the applicability ot this dupuynen_-n to any particular loan or item
Any item above containing “* **” has been omitted due to text length limitations.,

Borrower: SOUTH FORK DEVELOPMENT INC tender: CITIZENS NATIONAL BANK
711 COLYER ROAD MAIN BRANCH
BRONSTON, KY 42518 44 PUBLIC SQ
PO BOX 760

SOMERSET, KY 42502-0760

Guarantor: THE JANICE M GROSS REVOCABLE LIVING TRUST
10345 APPLE PARK CT
CENTERVILLE, OH 45458

GUARANTEE OF PAYMENT AND PERFORMANCE. Faor good and valuable consideration, Guarantor absolutely and unconditionally guarantees
tull and punctual payment and satistaction of the Indebtedness of Barrower 1o Lender, and the performance and discharge of all Borrower's
obligations under the Note and the Relsted Documents. This is a guaranty of paymant and performance and not of collection, so Lender can
enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated 1o pay the
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarentor will make
any payments to Lender or its arder, on demand, in legal 1ender ot the United States of America, in same-day funds, withaut set-off or
deduction or counterclaim, and will otherwise peclorm Borrower's obligations under the Note and Related Documents.

INDEBTEDNESS. The word "Indebtedness” as used in this Guaranty means aif of the principal amount outstanding from time 1o time and at any
one or more times, accrued unpaid interest theteon and all collection costs and legal expenses related thereto permitted by law, reasonable
attorneys’ tees, arising from any and ali dabts, liabilities and obligations that Borrower individually or coltectively or interchangeably with others,
owes or will owe Lender under the Note and Related Documents and any renawals, extensions, moditications, refinancings, consolidations and
substitutions of the Note and Related Documents.

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time.
It Lender presently holds one or more guaranties, or hereafter receives additionat gusrantias from Guarantor, Lender's rights under alt guaranties
shall be cumulative. This Guaranty shali not {unless specifically provided below to the contrary) aftect or invalidate any such othar guaranties.
Guarantar's liabitity will be Guarantor's aggregate lability under the terms of this Guaranty and any such other unterminsted guaranties.

DURATION DF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any
natice to Guarantof or 10 Borrower, and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantar or termination of any
other guaranty of the Indebtedness shall not atfect the fiability of Guarantor under this Guaranty. A revocation Lender receives from any ane or
mare Guarantors shall not aftect the liability of any remaining Guarantors under this Guaranty.

GUARANTOR'S AUTHORIZATION TQ LENDER. Guarantor authorizes Lender, without notice or d d and with I g Guarantor's
fiability under this Guaranty, from time to time: (A} 1o make one or more additional secured or unsecured loans 1o Borrower, 10 lease
equipment or other goods to Borrower, or otherwise to extend additional credit 1o Borrower; (B} to aher, compromise, renew, extend,
accelerate, or otherwise change one of more times the time for payment ar athar terms of the Indebtedness or any part of the Indebtedness,
including increases and dacreases of the rate of interest on the Indebtedness; extensions may be repested and may be for longer than the
original loan tarm; {C} 1o take and hold security for the payment of this Guarenty or the Indebtedness, and exchange, enforce, waive,
subordinate, fail or decide not to perfect, and relaase any such security, with or without the substitution of new collateral; (D) to release,
substitute, agres not 10 sue, or deal with any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any mannar
Lander may choose; (E) 1o determine how, when and what application of payments and credits shall be made on the indebtedness; (F} 1o
apply such security and direct the order or manner of sale thereoi, including without limitation, any nonjudicial sale permitted by the terms of the
controlling security agreement or deed of trust; as Lender in its discretion may determine; (G) to sell, transfer, assign or grant participations in
all or any part of the indebtedness; and {H) to assign or transter this Guaranty in whole or in part.

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants 10 Lender that [A} no representations or
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full powar, right and authority 1o enter ino this Guaranty;
D} the provisions of this Guaranty do not conflict with or result in a default under any agreemeant or other instrument hinding upan Guarantor
and do not result in a violation of any law, regulation, court decres or order applicable to Guarantor; (E} Guarantor has not and will not, without
the prior written consent of Lender, sell, leasa, assign, encumber, hypothecate, wanster, or otherwise dispose of all or substantially all of
Guarantor's assels, or any interest therein; {F} upon Lender's request, Guarantar will provide to Lender financial and cradit information in form
acceptable 1o Lender, and all such tinancial information which currently has been, and all future financiat infermation which will be provided to
Lender is and will be true and correct in all material respects and lairly present Guarantor's financial condition as of the dates 1he financial
information is provided; (G} no material adverse change has occurred in Guarantor's financial condition since the date of the most fecem
financial statements provided to Lender and no event has occurred which may materially adversely affact Guarantor's financial candition; (H)
na litigation, claim, investigation, administrative proceeding or similar action {including those for unpaid taxes) against Guarantor is pending or
threatened; i) Lender has made no representation to Guarantor as to the creditwonhiness of Borrower; and [J) Guarantor has established
adequate means of obtaining trom Borrower on a continuing basis information regarding Borrower's financial condition.  Guarantos agrees to
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guaramor's risks under this
Guaranty, and Guarantar further agrees that, sbsant a request for information, Lender shall have no obligation to disclose to Guaranior any
intormation or documents acquired by Lender in the course of its relationship with Borrower.

GUARANTOR'S WAIVERS. Excepl as prohibited by applicable law, Guarantor waives any right 1o require Lender {A)} 1o continue tending
monay or to extend other credit to Borrower; (B} to maske any presentment, protest, demand, or notice of any kind, including notice of any
nonpayment of the Indebtedness or of any nonpayment refated to any collateral, or notice of any action or nonaction on the part of Bortower,
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional
ioans or obligations; {C} to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor;
D) to proceed directly against or exhaust any colleteral held by Lender from Bortower, any other guarantor, or any other person; (E} to give
notice of the terms, time, and place ot any public or private sale of personal property security held by Lender from Borrowar or to comply with
any other applicable pravisions of the Uniform Commercial Code; {F} to pursue any other ramedy within Lendet’s power; ot 1G) 10 commit any
act or omission of any kind, or at any time, with respect to any matter whatsoever.

Guarantor also waives any and all rights or detenses based on suretyship or impairmant of collateral including, but not limited to, any rights or
defenses arising by reason of (A) any "one action” or *anti-deficiency” law or any other law which may prevent Lender from bringing any
action, including a claim for deficiency, against Guarantor, before or atter Lender's commencement or completion of any foreclosure action,
either judicially or by exercise of a power of sale: (Bl any election of ramadies by Lender which destroys or otherwise adverssly atfects
Guarantor’s subrogation rights or Guarantor’s rights to proceed against Barrower for reimbursement, including without limitation, any loss of
rights Guarantos may sufier by reason of any law limiting, qualitying, or discharging the Indebtedness: {C) any disability or other defense of
Borrower, of any other guarantor, or of any other person, of by reason of the cessation of Borrower's liability from any cause whatsoever, other
than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of unjustified
impairment of any collateral for the Indebtedness; (El any statute of limitations, it at any time any action or suit brought by Lender against
Guarantor Is commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or (F) any defsnses
given to guarantors at law or in equity other than actual payment and performance of the Indebledness. if payment is made by Borrower,
whether voluntasily or otherwise, or by any third party, on the Indebtedness and thereatter Lender is forced to remit the amount of that payment
to Borrower's trustes in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of debrors, the
indebtedness shall be considered unpaid tor the puspose of the enforcement of this Guaranty,

Guarantor further waives and agrees not 10 assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any
claim of setoll, counterclaim, counier demand, recoupment or similar right, whether such claim, demand or right may be asserted by the
Borrower. the Guarantor, or both.

GUARANTOR’'S UNDERSTANDING WITH RESPECT TO WAIVERS, Guarantor warrants and agrees that each of the waivers set forth above is
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made with Guarantor's full knowledge of its significance and consequencaes and that, under the circumstances, the waivers are reasonable ang
not contrary to public policy or law. 1t any such waiver is determined to be contrary to any applicable law or public policy. such waiver shall be
eHective only 10 the extent permitted by law or pubiic policy.

RIGHT OF SETOFF. To the extent permitied by applicable law, Lender reserves a tight of setott in all Guarantor's accounts with Lender
{whether checking, savings, or some other account). This includes all accounts Guarantor holds jointly with someone slse and all accounts
Guarantor may open in the luture. However, this does not include any IRA or Xeogh accounts, or any trust accounts for which setolf would be
prohibited by law. Guarantor authorizes Lender, to the exient permitted by applicable law, to hold these tunds if there is 3 default, and Lender
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty.

SUBCRDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor sgrees that the Indebtedness, whether now existing or hereaftes
created, shall be superior 10 any claim that Guarantor may now have or hereafter acquire apainst Borrower, whether or not Borrower becomes
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, 10 any
ctaim that Lender may now or hereafter have against Borrower. In the evem of insolvency and consequent liquidation of the assets of Borrower,
through bankruptcy, by an assignment for the benetit of creditors, by voluntary liquidation, ar otherwise, the assets o Borrower applicable o
the payment ot the claims of both Lender and Guarantor shall be paid to Lender and shelf be first applied by Lender 1o the lndebtedness.
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee o trustee in
bankrupicy of Borrower; provided however, that such assignment shall be ettective only for the purpose of assuring 1o Lender full payment in
legal tender of the Indebtedness. M Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of
Berrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered 1o Lender. Guatanior
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time 1o file financing statements and continuation statements
and to execute documents and 10 take such ather actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights
under this Guaranty,

MISCELLANEQUS PROVISIONS., The following miscellaneous provisions are 8 part of this Guaranty:

Amendments. This Guaranty, 1ogether with any Related Documents, constitutes the entire understanding and agreement of the parties as
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be etfective unless given in writing and
signed by the party or parties sought ta be charged or bound by the alteration or amendment.

Attorneys’ Fees; Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender’s reasonable
atiorneys’ fees and Lender's legal expenses, incurred in connection with the enlorcement of this Guaranty. Lender may hire or pay
someone else to help entorce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses
include Lender's reasonable antorneys' tees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and
legal expenses for bankruptcy proceedings (including etforts 1o modity or vacate any automatic stay or injunction), appeals, and any
anticipated post-judgment collection services. Guaranior also shall pay all court costs and such additional fees as may be directed by the
court.

Caption Headings. Caption headings in this Guaramy are for convenience purposes anly and are not to be used to interpret or define the
pravisions of this Guaranty.

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the axtent not preempted by federal law, the
iaws of the Commonwealth of Kentucky without regard to its conflicts of law provisions. This Guaranty has been sccepted by Lender in
the C. ith of K ky.

Choice of Venue. I there is a lawsuit, Guarantor agrees upon Lender's request 1o Submit 1o the jurisdiction of the courts of Pulaski County,
Commonwealth of Kentucky.

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guatantor has had the
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and parol
evidence is not required 1o interpret the terms of this Guaranty. Guarantor hereby indemnilies and holds Lender harmiess from all losses,
ciaims, damages, and costs (including Lender's attormeys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the
warranties, representations and agreements of this paragraph.

Interpretation. In all cases where there is more than one Borrower or Guarantar, then all words used in this Guaranty in the singular shalt
be deemed to have been used in the plural where the context and constiuction so require; and where there is mare than one Borrower
named in this Guaranty or when this Guaranly is executed by more:than one Guarantor, the words "Bosrower™ and “Guarantor”
respectively shall mean all and any one or mare of them. The words “Guarantor,” “Borrower,” and "Lender” include the heirs, successors.
assigns, and transferees of each of them. i a count finds that any provision of this Guaranty is not valid or should not be enforced, that
tact by itself will not mean that_the rest of this Guaranty will not be valid or enforced.= Theretore, a court will enforce the rest of the
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforcesble. If any one or more of
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary tor Lender td inquire
into the powers ot Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on
their behall, and any indebtedness made or created in reliance upon the protessed exescise of such powers shall be guaranteed undes this
Gusranty.

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shail be etective when actually delivered, when
actually receivad by teletacsimile {unless otherwise required by law), when deposited with a nationally recognized overnight courler, or, it
mailed, when deposited in the United States mail, as first class, centified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving formal written
notice 1o the other parties, specilying that the purpose of the notice is to change the pany's address. For notice purposes, Guarantor
agrees to keep Lender informed at alt limes of Guarantor’s current address, Unless otherwise provided or required by law, if there is more
than one Guarantor, any notice given by Lender to any Guarantor is deemed 1o be notice given to alt Guarantors.

No Waiver by Lendes. Lender shall not be deemed to have waived any rights under this Guaranty unless such walver is given in writing and
signed by Lender. No delay or omission on the part of Lender in exercising any right shail operate as a waiver of such right or any other
vight. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waives ol Lender's right otherwise to demand
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between
Lender and Guarantos, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as ta any future transactions.
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute
continuing consent to subsaquent instances where such consent is required and in all cases such consent may be granted or withheld in
the sole discretion of Lender.

Successors and Assigns. Subject 10 any limitations stated in this Guaranty on uansfer of Guarantor's interest, this Guaranty shall be
binding upon and inure ta the benefit of the parties, their successors and assigns.
DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Uniess specifically
stated 1o the contrary, all references to doflar amounts shall mean amaounts in lawful money of the United States of America. Words and terms
used in the singular shall inciude the plural, and the plural shall include the singular, as the context may reguire. Words and terms not otherwise
defined in this Guaranty shall have the meanings attributed 10 such terms in the Uniform Commercial Code:

Borrower, The word "Borrower™ means SOUTH FORK DEVELOPMENT INC and includes all co-signers and co-makers signing the Note and
all their successors and assigns.

Guarantor. The word "Guarantor™ means everyone signing this Guaranty, including without limitation THE JANICE M GROSS REVOCABLE
LIVING TRUST, and in each case, any signer's successors and assigns.

Guaranty. The word "Guaranty® means this guaranty tram Guarantor 10 Lender.
Indebtedness. The word “Indebtedness™ means Borrower’s indebtedness to Lender as more particularly described in this Guaranty.
tender. The word "Lender” means CITIZENS NATIONAL BANK, its successors and assigns.

Note. The word "Note” means the promissory note dated December 9, 2005, In the original principal amount of $1,918,857.53 from
Borrower to Lender, together with sl renewals of, extensions of, modifications of, refinancings of, consolidations of. and substitutions for
the promissory note or agreement.

Related Documents. The words “Helated Documents™ mean all promissory notes, credit agreements, loan agreements, environmental
agreements, guaranties, security agreements, mortgages, deeds of trust, secusity deeds, collateral mortgages. and all other instruments,
sgreements and documents, whether now or hereafter existing, executed in connection with the indebtedness.
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EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH
N THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY
EFFECTIVE. THIS GUARANTY IS5 DATED DECEMBER 9, 2005.

GUARANTOR:

THE JANICE M GROSS REVOCABLE LIVING TRUST

ICE M GR . Trugtee of THE JANICE M
ROSS REVOCABLE LIVING TRUST
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